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

June 28, 2019 
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PUBLIC S!::FCVICE 
COMMISSION 

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 Ownership 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 
the Companies' Annual Accounting Information Filing in compliance with the 
reporting requirements specified in Appendix C, Commitment No. 1. 

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

Sincerely, 

~<?-
Rick E. Lovekamp 

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] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 for the quarterly period 
ended March 31, 2018. 

OR 

[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 for the transition period from 
________ to ________ __ 

Commission File 
Number 

1-11459 

1-905 

l3c173665 

1-2893 

1-3464 

Source: PPL CORP. 10·0. May 03, 2018 

Registrant; State oflncorporation; 
Address and Telephone Number 

PPL Corporation 
(Exact name ofRegistrant as specified in its charter) 
(Pennsylvania) 
Two North Ninth Street 
Allentown, PA 18101-1179 
(610) 774-5151 

PPL Electric Utilities Corporation 
(Exact name ofRegistrant as specified in its charter) 
(Pennsylvania) 
Two North Ninth Street 
Allentown, PA 18101-1179 
(610) 774-5151 

LG&E and KU Energy LLC 
(Exact name ofRegistrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-1377 
(502) 627-2000 

Louisville Gas and Electric Company 
(Exact name of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-13 77 
(502) 627-2000 

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

IRS Employer 
Identification No, 

23-2758192 

23-0959590 

20-0523163 

61-0264150 

61-0247570 

Powered by Morningstar'" Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 
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7 '!:licate by check mark whether the registrants (I) have filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 
)ring the preceding 12 months (or for such shorter period that the registrants were required to file such reports), and (2) have been subject to such filing 

_ ,;lquirements for the past 90 days. 

PPL Corporation Yes..x_ No 

PPL Electric Utilities Corporation Yes..x_ No 

LG&E and KU Energy LLC Yes_lL No 

Louisville Gas and Electric Company Yes_x_ No 

Kentucky Utilities Company Yes..K_ No 

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

PPL Corporation Yes..x_ No 

PPL Electric Utilities Corporation Yes..x_ No 

LG&E and KU Energy LLC Yes..x_ No 

Louisville Gas and Electric <:;ompany Yes..x_ No 

Kentucky Utilities Company Yes..x_ No 

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

PPL Corporation 

PPL Electric Utilities Corporation 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

Large accelerated 
filer 

[X] 

[ l 
[ l 
[ l 
[ l 

Accelerated 
filer 

Non-accelerated Smaller reporting Emerging growth 
filer company company 

[X] 

[X] 

[X] 

[X] 

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

PPL Corporation 

PPL Electric Utilities Corporation 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

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

PPL Corporation Yes 
PPL Electric Utilities Corporation Yes 

LG&E and KU Energy LLC Yes 

Louisville Gas and Electric Company Yes 

Kentucky Utilities Company Yes 

No..K_ 

No..K_ 

No..K_ 

No..K_ 

No..K_ 
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-~~ :licate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable date. 

PPL Corporation 

PPL Electric Utilities Corporation 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

Common stock, $0.0 I par value, 699,042,874 shares outstanding at April25, 2018. 

Common stock, no par value, 66,368,056 shares outstanding and all held by PPL Corporation 
at April25,2018. 

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

Common stock, no par value, 21,294,223 shares outstanding and all held by LG&E and KU 
Energy LLC at April25, 2018. 

Common stock, no par value, 3 7,817,878 shares outstanding and all held by LG&E and KU 
Energy LLC at April25, 2018. 

This document is available free of charge at the Investors section ofPPL Corporation's website at www.pplweb.com. However, information on this 
website does not constitute a part of this Form 1 0-Q. 
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PPL CORPORATION 
PPL ELECTRIC UTILITIES CORPORATION 

LG&E AND KU ENERGY LLC 
LOUISVILLE GAS AND ELECTRIC COMPANY 

KENTUCKY UTILITIES COMPANY 

FORM 10-Q 
FOR THE QUARTER ENDED MARCH 31, 2018 
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This combined Form I 0-Q is separately filed by the following Registrants in their individual capacity: PPL Corporation, PPL Electric Utilities Corporation, 
LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company. Information contained herein relating to any individual 
Registrant is filed by such Registrant solely on its own behalf, and no Registrant makes any representation as to information relating to any other Registrant, 
except that information under "Forward-Looking Information" relating to subsidiaries ofPPL Corporation is also attributed to PPL Corporation and 
information relating to the subsidiaries ofLG&E and KU Energy LLC is also attributed to LG&E and KU Energy LLC. 

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

PPL Corporation and its subsidiaries 

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

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

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

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

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

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

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

PPL Energy Funding- PPL Energy Funding Corporation, a subsidiary ofPPL and the parent holding company ofPPL Global and other subsidiaries. 

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

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

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

PL WPD Limited- an indirect U.K. subsidiary ofPPL Global, which carries a liability for a closed defined benefit pension plan and a receivable from WPD 
c. Following a reorganization in October 2015 and October 2017, PPL WPD Limited is an indirect parent to WPD pic having previously been a sister 

company. 

WPD- refers to PPL WPD Limited and its subsidiaries. 

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

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

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

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

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

WPD (West Midlands)- Western Power Distribution (West Midlands) pic, a British regional electricity distribution utility company. 
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',KE- Western Kentucky Energy Corp., a subsidiary ofLKE that leased certain non-regulated utility generating plants in western Kentucky until July 2009. 

Other terms and abbreviations 

£-British pound sterling. 

2017 Form 10-K- Annual Report to the SEC on Form 1 0-K for the year ended December 3I, 20 I7. 

Act 11- Act II of20 12 that became effective on April I6, 2012. The Pennsylvania legislation authorized the PUC to approve two specific ratemaking 
mechanisms: the use of a fully projected future test year in base rate proceedings and, subject to certain conditions, a DSIC. 

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

Act 129 Smart Meter program- PPL Electric's system wide meter replacement program that installs wireless digital meters that provide secure 
communication between PPL Electric and the meter as well as all related infrastructure. 

Adjusted Gross Margins- a non-GAAP financial measure of performance used in "Item 2. Combined Management's Discussion and Analysis of Financial 
Condition and Results of Operations" (MD&A). 

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

AFUDC- allowance for funds used during construction. The cost of equity and debt funds used to finance construction projects of regulated businesses, 
which is capitalized as part of construction costs. 

AOCI- accumulated other comprehensive income or loss. 

; RO- asset retirement obligation . 

.. __ TM Program- at-the-market stock offering program. 

CCR(s)- coal combustion residual(s). CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes. 

Clean A'ir Act- federal legislation enacted to address certain environmental issues related to air emissions, including acid rain, ozone and toxic·air 
emissions. 

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

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

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

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

DNO- Distribution Network Operator in the U.K. 

ii 
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1"1P- PPL Amended and Restated Dividend Reinvestment and Direct Stock Purchase Plan. 

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

DSM- Demand Side Management. Pursuant to Kentucky Revised Statute 278.285,'the KPSC may determine the reasonableness ofDSM programs proposed 
by any utility under its jurisdiction. DSM programs consist of energy efficiency programs intended to reduce peak demand and delay the investment in 
additional power plant construction, provide customers with tools and information regarding their energy usage and support energy efficiency. 

DUoS -Distribution Use of System, the charge to licensed third party energy suppliers who are WPD's customers and use WPD's networks to deliver 
electricity to their customers, the end-users. 

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

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

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

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

EPS- earnings per share. 

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

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

GBP- British pound sterling. 

·HG(s)- greenhouse gas(es). 

GL T- gas line tracker. The KPSC approved mechanism for LG&E's recovery of costs associated with gas transmission lines, gas service lines, gas risers, leak 
mitigation, and gas main replacements. 

IBEW- International Brotherhood of Electrical Wmkers. 

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

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

kWh- kilowatt hour, basic unit of electrical energy. 

LIBOR- London Interbank Offered Rate. 

Mcf- one thousand cubic feet, a unit of measure for natural gas. 

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

MPR- Mid-period review, which is a review of output requirements in RIIO-ED I that can be initiated by Ofgem halfWay through the price control covering 
material changes to existing outputs that can be justified by clear changes in government 

iii 
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!icy 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
riod review of the RIIO-EDI price-control period. 

MW- megawatt, one thousand kilowatts. 

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

NERC- North American Electric Reliability Corporation. 

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

OCI- other comprehensive income or loss. 

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

OVEC- Ohio Valley Electric Corporation, located in Piketon, Ohio, an entity in which LKE indirectly owns an 8.13% interest (consists ofLG&E's 5.63% 
and KU's 2.50% interests), which is accounted for as a cost-method investment. OVEC owns and operates two coal-fired power plants, the Kyger Creek plant 
in Ohio and the Clifty Creek plant in Indiana, with combined capacities of2,120 MW. 

Performance unit- stock-based compensation award that represents a variable number of shares ofPPL common stock that a recipient may receive based on 
PPL's attainment of(i) total shareowner return (TSR) over a three-year performance period as compared to companies in the Philadelphia Stock Exchange 
Utility Index; or (ii) corporate return on equity (ROE) based on the average of the annual ROE for each year of the three-year performance period. 

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

PLR- Provider of Last Resort, the role ofPPL Electric in providing default electricity supply within its delivery area to retail customers who have not chosen 
to select an alternative electricity supplier under the Customer Choice Act. 

PP&E- property, plant and equipment. 

·IJC- Pennsylvania Public Utility Commission, the state agency that regulates certain ratemaking, services, accounting and operations of Pennsylvania 
ilities. 

RA V- regulatory asset value. This term, used within the U.K. regulatory environment, is also commonly known as RAB or regulatory asset base. RAV is 
based on historical investment costs at time of privatization, plus subsequent allowed additions less annual regulatory depreciation, and represents the value 
on which DNOs earn a return in accordance with the regulatory cost of capital. RA Vis indexed to Retail Price Index (RPI) in order to allow for the effects of 
inflation. RA V additions have been and continue to be based on a percentage of annual total expenditures that have a long-term benefit to WPD (similar to 
capital projects for the U.S. regulated businesses that are generally included in rate base). 

RCRA- Resource Conservation and Recovery Act of I 976. 

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

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

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

iv 
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":"''10- Ofgem's framework for setting U.K. regulated gas and electric utility price controls which stands for "Revenues= Incentive+ Innovation+ Outputs." 
I0-1 refers to the first generation of price controls under the RIIO framework. RIIO-EDJ refers to the RIIO regulatory price control applicable to the 

_ erators ofU.K. electricity distribution networks, the duration ofwhich is April2015 through March 2023. RII0-2 refers to the second generation of price 
controls under the RIIO framework. RIIO-ED2 refers to the second regulatory price control applicable to the operators ofU.K. electricity distribution 
networks, which will begin in April 2023. 

RPI- retail price index, is a measure of inflation in the United Kingdom published monthly by the Office for National Statistics. 

Sarbanes-Oxley- Sarbanes-Oxley Act of2002, which sets requirements for management's assessment ofintemalcontrols for financial reporting. It also 
requires an independent auditor to make its own assessment. 

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

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

SEC- the U.S. Securities and Exchange Commission, a U.S. government agency primarily responsible to protect investors and maintain the integrity ofthe 
securities markets. 

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

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

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

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

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

TCJA -Tax Cuts and Jobs Act. Comprehensive U.S. federal tax legislation enacted on December 22, 2017. 

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

U.K Finance Acts- refers to U.K. Finance Act of2015 and 2016, enacted in November2015 and September 2016 respectively, which collectively reduced 
the U.K. statutory corporate income tax rate from 20% to 19%, effective April I, 2017 and from 19% to 17%, effective April I, 2020. 

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

•. 1tements contained in this Form 10-Q concerning expectations, beliefs, plans, objectives, goals, strategies, future events or performance and underlying 
assumptions and other statements that are other than statements ofhistorical fact are "forward-looking statements" within the meaning of the federal securities 
laws. Although the Registrants believe that the expectations and assumptions reflected in these statements are reasonable, there can be no assurance that 
these expectations will prove to be corre<;t. Forward-looking statements are subject to many risks and uncertainties, and actual results may differ materially 
from the results discussed in forward-looking statements. In addition to the specific factors discussed in each Registrant's 2017 Form I 0-K and in "Item 2. 
Combined Management's Discussion and Analysis ofFinancial Condition and Results of Operations" in this Form 1 0-Q, the following are among the 
important factors that could cause actual results to differ materially and adversely from the forward-looking statements: 

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

economic hedges; 
• the effectiveness of our risk management programs, including foreign currency and interest rate hedging; 
• non-achievement by WPD of performance targets set by Ofgem; 
• the effect of changes in RPI on WPD's revenues and index linked debt; 
• developments related to ongoing negotiations regarding the U;K.'s intent to withdraw from the European Union and any actions in response thereto; 
• defaults by counterparties or suppliers for energy; capacity, coal, natural gas or key commodities, goods or services; 
• capital market conditions, including the availability of capital or credit, changes in interest rates and certain economic indices, and decisions regarding 

capital structure; 
• a material decline in the market value ofPPL's equity; 
• significant decreases in the fair value of debt and equity securities and its impact on the value of assets in defined benefit plans, and the potential cash 

funding requirements iffair value declines; 
• interest rates and their effect on pension and retiree medical liabilities, ARO liabilities and interest payable on certain debt securities; 
• volatility in or the impact of other changes in financial markets and economic conditions; 
• the potential impact of any unrecorded commitments and liabilities of the Registrants and their subsidiaries; 
• new accounting requirements or new interpretations or applications of existing requirements; 

changes in the corporate credit ratings or securities analyst rankings of the Registrants and their securities; 
-- any requirement to record impairment charges pursuant to GAAP with respect to any of our significant investments; 

.,laws or regulations to reduce emissions ofGHGs or the physical effects of climate change; 
continuing ability to access fuel supply for LG&E and KU, ·as well as the ability to recover fuel costs and environmental expenditures in a timely manner at 
LG&E and KU and natural gas supply costs at LG&E; 

• weather and other conditions affecting generation, transmission and distribution operations, operating costs and customer energy use; 
• changes in political, regulatory or economic conditions in states, regions or countries where the Registrants or their subsidiaries conduct business; 
• receipt of necessary governmental permits and approvals; 

new state, federal or foreign legislation or regulatory developments; 
• the impact of any state, federal or foreign investigations applicable to the Registrants and their subsidiaries and the energy industry; 

our ability to attract and retain qualified employees; · 
• the effect of any -business or industry restructuring; 
• development of new projects, markets and technologies; 

performance of new ventures; 
• business dispositions or acquisitions and our ability to realize expected benefits from such business transactions; 
• collective labor bargaining negotiations; and 

the outcome oflitigation against the Registrants and their subsidiaries. 

Any such forward-looking statements should be considered in light of such important factors and in conjunction With other documents of the Registrants on 
file with the SEC. · 
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:w factors that could cause actual results to differ materially from those described in forward-looking statements emerge from time to time, and it is not 
_.r ssible for the Registrants to predict all such factors, or the extent to which any such factor or combination offactors may cause actual results to differ from 
those contained in any forward-looking statement. Any forward-looking statement speaks only as of the date on which such statement is made, and the 
Registrants undertake no obligation to update the information contained in such statement to reflect subsequent developments or information. 
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...,. ~RT I. FINANCIAL INFORMATION 
'EM 1. Financial Statements 

t.;ONDENSED CONSOLIDATED STATEMENTS OF INCOME 
PPL Corporation and Subsidiaries 
(Unaudited) 
(Millions of Dollars, except share data) 

9per11~1!g_Ex~enses _______ _ 

Operation 

Fuel 

_ _ _ ~~r~~ P_?r~has:~- __ _ 

____ O!h_~r?p_era~io_n and_~~in~enanc_e __ 

Depreciation 

__ Ta_xe~,_other th~n !ncoll!e 

T_~t~l- <?E_~ratin~ E~p~~s~s 

Operating Income .... --- ------------ ---~- -· 

Other Income (Expense)- net 
--- -- - - -- . 

Interest Expense 
\ --- - --- ------- ---

-.~.,..__ --- -·--
'lcome Before Income Taxes 

- ~~- --_--_-_--

Income Taxes 

Net Income 

Earnings Per Share of Common Stock: 
-- - -

Net Income Available to PPL Common Shareowners: 

Basic 

Diluted 

-- - - -

:Dividends Decla~~d Pe~ Sha~~ of Common Stock 

Weighted-Average Shares of Common Stock Outstanding 
(in ~h!J!J~ands~ 

Basic 

Diluted 

$ 

$ 

$ 

$ 

$ 

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

3 

Three Months Ended March 
31, 

2018 

214 
241 
468 
269 

83 

1,275 

851 

(43) 

239 

569 

117 

452 $ 

2017 

191 

215 

470 
242 

75 

1,193 

758 

(9) 

217 

532 

129 

403 
==== 

0.65 $ 

0.65 $ 

0.41 $ 

0.59 

0.59 

0.395 

694,514 680,882 
- ------ --- - -· ---. 

-69~~~2-- -- - ~83ptl4_ 
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-ONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
. PL Corporation and Subsidiaries 

\unaudited) 
(Millions of Dollars) 

'Net income 

r---· ------ ------- --- -----------~-- ---- ---- ----- --------
iOt~e_!: colll_P.!"~~_ensi_'.:':!~~~-111! Q.()ss):. _______ ... _ . _ _ _ _____ . _ _ __ 

~~?u~ts_~~~0g duri_~~ t_h_<:_I?erio_d- ~ajns 9~~es), ~et oft~~ (~p_e~~e)_be~e~~: _ 

_ F~~~i~n _cl!rren~_y trans!~tio~~dj~~tl11~_nt~.!l~t ~ft~~ of~9,J~~) __________ _ 
QualifYing derivatives, net of tax of$4, $2 
--------- -- -----~---- ------- ----------- .--~------

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

[Re~l~s-~~~c;t(o~:~ ~?:;;A~~~~ cil!i~~)_!~~;~~;~-?l!;~ ex_p-;;s~~~~n~_f!t):-_ ~. ·---- -- ... 

g~ali~!~g d_~?v!itiyes, Ile!_of_t!lx_ o~~$2~ ~~- __ _ 

- ~efi_ne~_ i?_enefi~ elaJ!-_S.:- -- --- - -- -
Net actuarial (gain) loss, net of tax of($9), ($9) 

$ 

Three Months Ended March 
31, 

2018 

452 $ 

116 

(20) 

(1) 

12 

2017 

_42~ J 

- (24)_ 
(6) 

(1) 

36 32 - --- - - --- - --- - --- - - -· -- - - - - - - - -- . --- ------------------- -------; 
143 1 

$ 595 $ 404 
==== 

The accompanying Notes to Condensed Financial Statements are an integral pa11 of the financial statements. 

4 

\ 

) 

Source: PPL CORP, 10-Q, May 03, 2018 Powered by Morningstar:;- Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risl<s for any damages or losses arising from any use of this infonnation, 
except to the extent such damages or losses cannot be limited or excluded by applicable Jaw. Past financial performance is no guarantee of future results. 



Table of Contents 

~')NDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
_,L Corporation and Subsidiaries 
naudited) 

(Millions of Dollars) 

Cash Flows from Operating Activities 
-- - -- -

Net income 

Adjustments to rec~n_ci_I_~net i~~ol!!e !o n~t :_~~ provid~~ ~Y_?._P~~ting _ac~y~tie_:; 

D_~Rrecjati?n __ 
Amortization 

Defin~d be_nefit p_l~ns_~ (inco!lle) 

Deferred income taxes and investment tax credits 

-- u_~realiz_e_d losses _o_ll_ d_e_r!va!iye~, a!ld o_ther hedging a~tivi!ies 

Stock-based compensation expense -- --- - --- - - - --- -- - -- -- -
Other 

Accounts receivable 
- - - - - -

Accounts payable 

Unbilled revenues 

Fuel, materials and supplies 
---- - - -- -

__ !'repayments 

Taxes payable 

-~~g~l~t()ry ass~ts a?:~ liabilities, net 
Other current liabilities 

- '\ --- Othe~ ---- ---- ------
Other operating activities 

- - ---
De_fi_nedbenefi! p!~ns _-funding 

Other assets 

Other liabilities 

Net cash provided by operating activities 
- -- ---- - -

Cash F!~w~_from I~ve_s!i!lg_Activities 
Expenditures for property, plant and equipment 

---------- - -- -
Expe~ditures fo~ ir_I!a_llgibl~~ssets 

Other investing activities -- ----- -----------
Net ~ash used in i!lvesting act~v_iti:s 

Cash Flows from Financing Activities - - - -. -
Issuance oflong-!enn ~ebt 
Issuance of common stock 

Pay~e_nt of ~o~non ~t?~~ ~ividends 
Net increase in short-tenn debt 

Oth_er_financing activ_it_i~s _ 

Net cash provided by financing activities 
- -- - - - - . -

~fl"e_ct of Exchange ~~es _o_n C:tsh, _Cash _E;'l_~ival~n!s an'!_ R~stric~~d ~ash 

Net Increase in Cash, Cash Equivalents and Restricted Cash 
-- - - - -- - - - -- ---- - - - - -- - --- -

1Ca~h, <;_:~~h Equival~nt~ ~nc!_ R~stri~ted Cas~-- ~t Be~inning ofP~riod 

Cash, Cash Equivalents and Restricted Cash at End ofPeriod 

Supplemental Disclosures of Cash Flow Information 

:sig_ni_fi_c!r:! r:~~-~.a.~_-trall~-a~!ion~_: _ _ _ _ 
Accrued expenditures for property, plant and equipment at March 3 I, 

/Acc~ict~~~pe~ditur~s-f_o:·J~t~ngib-le ass~t;_at March 31, 

----- ---

The accompanying Notes to Condensed Financial Statements are an integral pa11 of the financial statements. 
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Three Months Ended March 

$ 

$ 

$ 

$ 

31, 

2018 

452 $ 

269 

21 
-- --

(50) 

59 

85 

15 -
(3) 

_(71) -
(36) 

58 

43 
-
_(73) 

22 
·-

64 
--

(120) 

23 

(I~~! 
(30) 

(12) 

566 

(750) 

(7) 

4 

(753) 

144 
---- -- -

100 

___ (27~) 

369 
-

(9) 

331 

(2) 

142 
-~ -- --

511 

653 $ 

313 $ 

65 $ 

2017 

403 

242 

23 
- - --

_Q9J 
161 

35 

19 

____ (!>: 

- J:f~~ 
(84) 

52 -·- -- _,_ 
44 
---

JI ~0) 
(21) 

-(17): 
(60) 

22 

_(?~9) 
5 
--. 
4 

135 

(677) 

- - (~)_ 
1 

(679) 

64 
- -
73 

(~58). 

744 -- ----
(16). 

607 

3 

66 --
367 

433 

236 

62 
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~"JNDENSED CONSOLIDATED BALANCE SHEETS 
,L Corporation and Subsidiaries 

(0uaudited) 
(Millions of Dollars, shares in thousands) 

Assets 

Current Assets 

C~s~ a_!!~ cas~ ~~iya~en!_~ _ 
Accounts receivable (less reserve: 2018, $56; 20 I 7, $5 I) 

,---------------- -· -------- - - ---- --- -------
Customer 

Other 

Unbilled revenues 

Fuel, materials and supplies 
-----~~--.. ---·- ---··-- --

Pr_e_pa :~'I_n{!n t~ _ _ _ 

Price risk management assets 

Other current assets 

Total Current Assets 

Property, Plant and Equipment 
I - -------- --- ---------
: Re_~lat~d ]Jtili ty pl<:nt 

Less: accumulated depreciation- regulated utility plant 

!_ _____ R~~~I_ated _u_tility pl!ln_t, _n~t _ 

Non-regulated property, plant and equipment 

\ )~~s~~--~~<:.~!n~_~t~~ ~~P~<:_i;;ti~~-~n~n~;~~~i_ated~£;op~rty, ~~?!and egu_i-pm(!~t ---
Non-regulated property, plant and equipment, net 

.,.../ - -- -- - ----
C~n_strpc~i?n _wo:k_i~ p_ro~re~s 

Property, Plant and Equipment, net 
-- -

Other Noncurrent Assets 

R~~u~tory_a_ssets 

Goodwill 

_O~h_e~i?!an~i~les 

Pension benefit asset 

P~~{! :isk ma~ageme~~~s_s{!_t_5l 

Other noncurrent assets 

Total Other Noncurrent Assets 

'Total Assets 

$ 

---

$ 

March 31, 
2018 

December 3i, 
2017 

629 $ 485 

--- -~ -· 
760 681 

89 100 

489 --- ~43 ~ 
279 320 

---- --·-- --·-
139 66 

56 49 

49 50 

2,490 2,294 

-··.--- --
- 38!8_91 -~8,~~8-

7,003 6,785 

31,888 31,443 

387 384 

114 110 

273 274 
. -----

1,575 1,375 

33,736 33,092 

1,519 1,504 

3,302 3,258 

703 §~?_, --
378 284 
--- ---- --- --.--- ·- -- -
120 215 

-
140 135 

6,162 6,093 

42,388 $ 41,479 

The accompanying Notes to Condensed Financial Statements are an integral pa11 of the financial statements. 
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""JINDENSED CONSOLIDATED BALANCE SHEETS 
:' L Corporation and Subsidiaries. 

-(unaudited) 
(Millions of Dollars, shares in thousands) 

Liabilities and Equity 

Current Liabilities 
: --sh~rt-t~~ d~bt 

Long-tenn debt due within one year --- --------- -------- -----
___ Ac~ou_nts_~aya~le 

Taxes 

L _I!l!e_rest __ 
Dividends 

[~~~~~t~m~;_ieJ,~iit;~- --
-~=g~l~to_2' li~b~iti_=s- _ 
Other current liabilities 

Total Current Liabilities 
r -------· 
I 
\ 

Long-term Debt 
I -- -------- -

Deferred Credits and Other Noncurrent Liabilities --- - ---
Deferred income taxes 

Investment tax credits 

-- \-Ac~ru~d 1;~11~~~ ~bTi~~ti~!l~ 
Asset retirement obligations 

---·- ------------- -------
: ----~e~~la~~l)'_l}~~!~tj~s _____ _ 

Other deferred credits and noncurrent liabilities 

Total Deferred Credits and Other Noncurrent Liabilities 

i~9u~ty --------
-- _<?_o~m_on s~~c~- $O_.~~P~:v~l_ue -~L __ 

Ad~i!i~m~l Eaid-i? ca!Jlt~l 
Earnings reinvested 

- -
Accu:nul<:ted ?_lh_er co_l!l.Pr~h:~s!v_e l?_ss 

Total Equity 

Total Liabilities and Equity 

(a) I ,560,000 shares authorized; 697,383 and 693,398 shares issued and outstanding at March 31, 2018 and December 31, 2017. 

$ 

$ 

March 31, 
2018 

1,457_ __ $ 

250 

836 

128 

323 

285 

December 31, 
2017 

1,080 

348 

924 

105 

282 

---------- --~-------

273 
292 l 

95 
624 

286 

158 

515 

4,238 

20,214 

- ----~.?_57_--
128 

653 

292 

2,_68~-
441 

6,760 

7 

10,4J_l 
4,037 

(3,279) 

11,176 

4,023 

19,847 

800 

312 

-- __ ?)04_ 
441 

6,848 

7 

__ 1_0,~05 

3,871 

(3,422) 

10,761 

42,388 $ 41,479 
===~== 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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-,:,NDENSED CONSOLIDATED STATEMENTS OF EQUITY 
· 'L Corporation and Subsidiaries 

- \ iJnaudited) 
(Millions of Dollars) 

;n~~~~b~_31~:2~1_? _ 
Common stock issued 
------- ·- - - ---~--- -

Common 
stock 
shares 

outstanding (a) 

693,_39?_ --~-
3,985 

Common 
stock 

7 $ 

Additional 
paid-in 
capital 

} g~~g_s 
115 

$ 

Earnings 
reinvested 

Accumulated 
other 

comprehensive 
loss Total 

- !Q.?§l_ 
115 

:~t_oc~-b~~~d Ct?_tppe!?s~io~--- ___ _ _(9)_ - - -~(9)_ 
452 Net income 

_D!\'i_d~n~s a~d_ ~iv_id~IJ_d_ ~q_~ivalents 

Other comprehensive income (loss) 
------- -----··--------

Ma_!~h ~~ ~018 _______ _ 

:Decef!l~er 31! 2g16 

Common stock issued -------- -----
,S!o_c!<-~~~e~_c()ml?e_~~~tion ____ _ 
Net income 

ii?iy]c!~n-d! ~?d-~~i~~ -~~~f\'ll:lents _ 
Other comprehensive income (loss) 

- - -- --- ----
j\tarc~ 3!,_201_7 

697,383 $ 

67?,73} $ 

2,696 

682,427 $ 

7 $ 10,411 
==~~= 

$ 

7 $ 9,8~1 ___ $ 

97 

- (21L__-

7 $ 9,917 $ 

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

452 
---- ---

c~s~L __ _ 

4,037 $ 

403 
- - -- - --- --· 
- _C2?QL ___ _ 

----(2?~t 
143 143 

(3,279) $ II ,176 , 
==~~ 

<~~77~) $ - __ 9)~_9_9_ 
97 

_(~!J 

3,962 $ (3,777) $ 10,109 
=====~======~ 

The accompanying Notes to Condensed Financial Statements are an iiztegral part of the financial statements. 
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-oNDENSED CONSOLIDATED STATEMENTS OF INCOME 
;pl Electric Utilities Corporation and Subsidiaries 

{unaudited) 
(Millions of Dollars) 

r-~-- ------

lOe~r~~_!l_g_ Reve~_u_e~. ____ _ 

~p~~~ti~g!:_xp~~~;j_-_ -_- ~~ ~ 
Operation 

r-- --------- -·· ---- -- ----- ---· 
1 ____ ~n~~gy _rur:_cha~es __ 

Other operation and maintenance 

i-~~erni0!!!i~;_ ----=- _ _ ---- --
Taxes, other than income ,-----·--- ---------·· - -- ---- --

L _ Io~aiOp~f!!!i!_l~ Expen_:;~s- _ 

!Operating__I~!m_e __ 

10ther Inc~~~(E~pen-se)- ~et 
L,_ ____ - ------ -----

Income Before Income Taxes 

ilncome Taxes 

(a) Net income equals comprehensive income. 

$ 

Three Months Ended March 
31, 

2018 

639 

161 
133 

85 

2017 

$ 573 

146 

163 

75 

32 29 
----- . - ··-- ---------- ------

411 413 

228 160 ' 

6 

37 33 

197 127 

49 48 

$ 148 $ 79 
==== 

The accompanying Notes to Condensed Financial Statements are an integral p011 of the financial statements. 
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-oNDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
,PL Electric Utilities Corporation and Subsidiaries 

\unaudited) 
(Millions of Dollars) 

Cash Flows from Operating Activities 

L~~~ti~~~~~" ----- - ~~~~---~~-~ 
Adjustments to reconcile net income to net cash provided by operating activities 

~--- -- - - --- --- -- - - . --- - -- - -- - - - -- --- -- - -- -

L--- -~~~~~ia!i_o? 
Amortization 

~ -- -----~_et1_~~~b~!J.~flt PJa;~---;;~-p~;s~---

Deferred income taxes and investment tax credits 

Other 

Change in current assets and current liabilities ---- - - - ------- ------ --- -
Accounts receivable 
-- -- - -
Accounts payable 

---------- ------·-l. _____ l}n~!.!_l_e~_re_~enues 
Prepayments 

-- - --- - ----
__ Reg:t~la!~l)'_ a~s_~ts a~d l~bilit~es!. ~et_ 

Taxes payable 
,-~~-- - -- -··--- ----- ----

Other 

Other operating activities 
---- ------ --

: _ De_fin~~ ~~n~fityJa~s :_ ~_ndi~~ _ 
Other assets 

~-~ -·- -- -----
Other liabilities \_ __ 

Net cash provided by operating activities 
-- - - - -- -- - -- --- - -· -- - - ---

Cash Flows from Investing Activities 

_ _l~xpen~iture_s f~rp~ope:tY2_J?la?t ~-~ eg!Jipmen_!_ 

_ Exp~-n~i_tu_r~~-~~! intan_¥~~~e-~s~et~ -·- __ 

r---- ------- ----- ------
.c~s_h F!o~s f~?_Rl_ Fina~_u:ing ~~~~itie~- __ 

Contributions from parent ·- --- --- ---- - -- ---- -
, ___ Pay~_e?t <?_fcol!lmo~ sto_c~ di':_ide~~s_t~p_a!~nt 

Net increase in short-term debt 
t - -- - -- -- - - - - -- - - - --- -

L _ _ _ N~! ca_sE- pr()vided b_):'_fin_an_c!ng act~vities __ _ 

~~~ ~!l~r_ease fl>~~reasel i_!l_c_~sh,Sas~ Equ!yalen~ ~nd_ R':stricted_ Cash 
Cash, Cash Equivalents and Restricted Cash at Beginning ofPeriod 

[~~;~, -C-~~h Eguiy~l;ts~~~d-~~~tric·t-ed ~;sh-~t ~;d~fP~rlo_d-: -

ls~p{!~me~~lnisci~s~_r_~ l)fCash !-f~ow_I'!for_m~!!'o'! __ 
Significant non-cash transactions: 
- - ~ -- --- - - . --- - - " -
Accrued expenditures for property, plant and equipment at March 31, 

Three Months Ended March 
31, 

2018 

$ 148 

85 
- ------- --

6 

2 

21 

- _(5[ 

(30) 

(36) 

16 

(69) 

5 

4 

2017 

$ 79 

75 

8 

5 

41 

-(2!)_ 
(18) 

12 

(75) 

(1 ~); 

- --------- -- -- ------- -.---
-- --~_(19) (1~) 

(~~) ___ P~X 
(25) 5 

(1) 

76 55 

(24~! - (274)_· 
(I) (2) 

(246) (276): 

100 

j72) _CZ6) 
213 204 

141 228 ' 

J29) 7 - -----
51 15 

$ 22 $ 22 

$ 147 $ 122 

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

11 

Source: PPL CORP. 10-0, May 03, 2018 Powered by Morningstar..., Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
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---;@NDENSED CONSOLIDATED BALANCE SHEETS 
L 

c~JL Electric Utilities Corporation and Subsidiaries 
- \unaudited) 

(Millions of Dollars, shares in thousands) 

Assets 

Current Assets 

i __ ~a_sh a~~ (;~~~-~'ll:l_~a~e!_lts ____ __ _ _ __ __ _ _ _ ___ _ 

~_:~o_ll_n!s_~e~~ivabl~ (l~s_r:s:n:e: ~-~18,_ $2~;_2?~ 7,_~242_ ___ _ 

' , __ Customer 

Other 

t _ ~_(;~~~~ !e~eiv~~le ~~ affili~tes 
Unbilled revenues 

I =-fr-~t~~a~-~~cl-~~~pii~s~:~- -~-~ _- _________ _ 
Prepayments 

- --~,---- -- --~---- ---- -- -
_ ~_e$~~at~ry !!Sset~ _ __ _ _ _ _ 

Other current assets 

Total Current Assets 

~P!~p~rty2_!'}_!!~__t ~1Jd_~q_ui!!Jl1.e!_l!__ _ _ 
Regulated utility plant 

- --·---- -------l __ !-es~: ~c_c_!:_~lllate~ <!IP!~~ia!i~~- reg~!~~(!~ :U!~i!Y pl~n_t 
__ _ -~_e~~~~ed~tjli~_plant,_ne! _ 
\_ ~O!_l~t~c_t~o_n w~rk ~n_e_rg~£es~ _____ _ 

, Property, Plant and Equipment, net : -- ------ - --- --- - -·-- - -

Other Noncurrent Assets 

_ B:~_g_:LJ~t~ry ~SS~!~- __ ----
Intangibles 

Other noncurrent assets 

Total Other Noncurrent Assets 

Total Assets 

----- -- ·--

March31, 
2018 

December 31, 
2017 

$ 20 $ 49 

328 

10 

42 

111 

34 

75 
--~- ----

16 

12 

648 

279 

71 

127 

34' 
6 

16 

6 

588 ------ -- -------------- ------------' 

. ---- -

---- --- -

---- - -
$ 

10,950 

2,815 

8,135 
--- -- - -·-·-·--

560 

8,695 

726 

259 
------

15 

1,000 

10,343 $ 

-· 

--

10,785 

2,778 

-~--

8,007 

508 

8,515 

709 
-~-~· 

259 

11 

979 

10,082 

The accompanying Notes to Condensed Financial Statements are an integral pa11 of the financial statements. 
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~.:>NDENSED CONSOLIDATED BALANCE SHEETS 
,;,L Electric Utilities Corporation and Subsidiaries 

, ;_,.mudited) 
(Millions of Dollars, shares in thousands) 

Liabilities and Equity 

Current Liabilities 

:· ~~~ho-rt~te~debt 
Accounts payable 

_:\c~<?U_Il!spay~~le to a_!f!!i~tes 
Taxes 

Interest 

R~~~a!~ry ~abi}~!ie__s ____ . 
Other current liabilities 

Total Current Liabilities 

Long-term Debt 

Deferred Credits and Other Noncurrent Liabilities 

Deferred income taxes 

Accrued pension obligations 
- - - - - -- -
R~~ul_ato_ry liabiliti_es __ ___ _ __ 

Other deferred credits and noncurrent liabilities 

\ · Tot;lD~fe?-~d Cred_its ~-;;j_Ot~er ~o~~~;n!_Li~biliti~~ ~- ____ _ 

,Egt!ift_ 
Common stock- no par value (a) 

Add~ion~l paid-in C~]Jit<:l 

Earnings reinvested 
- - -- ---- - --- - - -

To_tal Egu!ty 

:Total Lia_b!liti~s-and Equ!fx 

(a) 170,000 shares authorized; 66,368 shares issued and outstanding at March 31, 2018 and December 31, 2017. 

$ 

$ 

March 31, 
2018 

213 $ 

362 
32 
12 
38 
95 
83 

835 

3,298 

1,1_8~ 

215 
- -
662 

81 
2,142 

364 

- _2!729 
975 

4,068 

10,343 $ 

The accompanying Notes to Condensed Financial Statements are an integral pG11 of the financial statements. 
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December 31, 
2017 

36 
86 
98 

645 

3,298 

_],!~4 
246 
.--
668 

79 
2,147 

- ------. 
364 

2,7_?:~ 

899 
3,992 

10,082 

Source: PPL CORP, 10-0, May 03, 2018 Powered by Morningstar"' Document ResearchSM 
The information contained herein may nOt be copied, adapted or diStributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 
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--:,I)NDENSED CONSOLIDATED STATEMENTS OF EQUITY 
.·~ L Electric Utilities Corporation and Subsidiaries 

(unaudited) 
(Millions of Dollars) 

Common 
stock 

shares 
Common 

stock 
r -------- - -- ------- --

outstanding 
(a) 

- " ---- ----- -- - ----"'-'---- -------
:Dec~m!!t:_r ~!· 20}_7 _ _ _ ____ _ - ~6,_3_6~- _$_ --- - 364 
Net income 

[D}~id~~s d~_~lared oE_ c-;;~i~~t?~k _ 
March31,2018 66,368 $ 364 

===== 
I . - - -------
December 31,2016 66,368 $ 364 

$ 

$ 

$ 

Additional 
paid-in Earnings 
capital reinvested 

--- _2,7?~--~ ------ 899 $ 

148 
-- -- --· ----· 
(72) 

2,729 $ 975 $ 

Total 

148 

(72)' 

4,068 

2,154 $ 873 $ 3,391 
)~~t"(n-~~~;_ -:-- ~ ~-- _-- -------- - ---- - - - --- --------- -- - - ----- ---- ·- ----- --· 

,cap_i~l con~ri_~~!io~s -~o_m !'~~ _ 
~~~vidends declared on common stock 

March31,2017 364 66,368 =$===== 

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

100 - --- --- --- -

$ 2,254 $ 

79 79 ' 

(76) 

876 $ 

100 

(76) 

3,494 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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CcONDENSED CONSOLIDATED STATEMENTS OF INCOME 
[;&E and KU Energy LLC and Subsidiaries 

\unaudited) 
(Millions of Dollars) 

-------- ------------------· ---- ----~------- ~-- ---- --

:Qpe!~!i~lt~xp~nse~---------- ___ _ 
Ope~~io~- _ _ _ _ _____ _ 

Fuel 

·- ____ ()~_e!ope111t!o~a~~?.:~n~!l~nce _____ _ 

P~E!"eci~~~-~ _ 
J.:~x.~s,_ <:>t~_er th_an_~~c~m~ _ 

!~~a~?E:~a!~g ~x-~~~~~ 

Operating Income 
. - - -- -- - -- -

Other Income (Expense)- net 
r------------ ----------

Interest Expense 
! - -- - .. ----. -

~1come Before Income Taxes 
j_ 
Income Taxes 

Net Income (a) 

(a) Net income approximates comprehensive income. 

Three Months Ended March 
31, 

2018 2017 ------- -------- --~:..:...._-
$ 872 

214 
80 

205 
117 

$ 

---- ~-- --- --- - -----------~-
17 

633 

239 

(3) 
-----

-· -- - -
50 

5 

181 

809 

191 ' 
69 

- 20~_1 
105 

------16"' 

586 

223 

(4) 
--- ---. 

49 

---- ----
4 

----- ---
166 

-- -----·-- _..,....__...., 

39 63 

$ 142 $ 103 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statemellls. 
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,..,':)NDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
;&E and KU Energy LLC and Subsidiaries 

'u.mudited) 
(Millions of Dollars) 

Three Months Ended March 
31, 

2018 2017 

-------- -r -~--

Net income 

_ -~~jus~~~n!~ t_o r~~~n::!le ~~t in~o-~e_ t? ne! ~~s~_pro~ide~_by ?Pe~ti!l~-a~ti_y~ti~s 
_ J?~prec~~~i()n 

Amortization 

_____ _De_~~~~ _b_epefit plaES ~ ~x~en_st: 
Deferred income taxes and investment tax credits 

Ch~n_ge in C?~e~t ass~t_s and cu!l:e~t !i~bi!i!i_<:~-- __ _ 

Accounts receivable - --- - -- - --- -
A_cC_()J,!nt_s _p_a:t~ble 

Accounts payable to affiliates 
·-- -- --- --- -- ------ - -

1 ____ l}!l~!Iled_re':'_en?_e~ ____ _ 

Fuel, materials and supplies 
---- --- - ·-------

- ____ T~~es_e_a):'able 

Accrued interest 

Other 

Other operating activities 
- -- --- - --------

___ J?e~!le_d_ ~e~~fit pla~s ~-!?nding 
Expenditures for asset retirement obligations 

Other assets 

Other liabilities 

Net cash provi~e_d J:y operytting_ ac!iv~t~e~ _ _ 

Cash Flows from Investing Activities ---- - ~- - -- - - -- . -
, __ ?xpe!lditure:; for pr_()peJ!y, plant _and equi~m_e~t _ 

Nc;:t ca_s~ lis~? ~n i~~~ti!l_g ~~t!:yities 

!~~~h Fl_ows !rom~inancin_g ~cti_vi_!ie! 

Net increase (decrease) in notes payable with affiliate 

___ J:;~uance o~lon~-~errn d~b~ 

Distributions to member - --------
~~t incre_ase _(de_crea_s~)_in short:te~ deJ:t 

Other financing activities 
- - -- -- -

Net ~~sh provide_dl?X (use~ in~ J!nanci~!l__act~vit!~s 

Net Increase (Decrease) in Cash and Cash Equivalents 
------------ ---- ---- -- -· --

•Ca_sh a!Jd Cash_ ?ql!iv_al_<:nt~ at Beginn!n~ of~erio_d _ 

Cash and Cash Equivalents at End ofPeriod 
·- -- --- - --- -- - - --

Supplemental Disclosure of Cash Flow Information 
-- - --- -- - - - -- - - ~ 

[S_ig1_1ific~!l! ~on-cash transac0o~s: 

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

$ 

$ 

$ 

The accompanying Notes to Condensed Financial Statements are an integral part ofthefinancial statements. 
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142 $ 103 ' 

117 105 
-- -

5 7 
- ---

3 8 

8 48 
-- -- - --

- ---------
(5) 21 

-"' 

10 (28) 

2 7 

31 22 

42 41 

7 (~) 
42 42 

--- ---- --
___ (7)_ (38)_ 

_(108) - J?2) 
(9) (6) 

(3) 1 

1 3 

278 312 

(294) (184) 

(294) (184) 

12 (81) 

100 
--· ·----

(69) (102) 

(29) 58 

(1) (1) 

13 (126) 

(3) 2 

30 13 

27 $ 15 

124 $ 75 

Source: PPL CORP, 10-Q, May 03, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted fo be accurate. complete or timely. The user assumes all risks 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 financial performance Is no guarantee of future results. 
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-r-.QNDENSED CONSOLIDATED BALANCE SHEETS 
G&E and KU Energy LLC and Subsidiaries 

~ t unaudited) 
(Millions of Dollars) 

Assets~ 

Current Assets ·- - - - -- --- . - - - ---- - -- . - - - - -.-- -- -
~ash a!Jd _ca~_h equi~a)~_n!~ __ 

_ -~~coun~-r~c_e~va~le_ Q:_s~_res~er:e: ~0 1 ~2 ~26;!0 17, $25) 

·-----~_usto~~!_ _________ -~ 
Other 

;~ - -A;co~nts receivable from affiliates 
---- -----
Unbilled revenues 

·--- _Fu~l,ma!e_~~~s_and _supp_lie~ 

Pre~ayE:eE~s ~- ~ _ _ 
r ~!egulat~?l)'_ as~et~ -

Other current assets 

Total Current Assets 

:P!_f:'P!r~, !'1~~t ~n~ ~q_u!p~ell! 
Regulated utility plant 

-- --- ----
~!-~~s: ac_c~mt!lated dep!eciation: reg_ulated ~til~~ty plant 

_ -~e~~l_a_t_e~~tili~)'plant, ~~t _ ---~- _ 
\,_ <;:_?ns~iuct~<:J_n_work ~n Jlr~_gress ____ _ 

· Property, Plant and Equipment, net 
------- ------

Other Noncurrent Assets 
- --- ------ - -

_Re_gu)atory_ assets 

Goodwill 

. ___ O!~er i11ta~i!>!~~ 
Other noncurrent assets 

Total Other Noncurrent Assets 

1Total Assets 

$ 

March31, 
2018 

27 $ 

247 

41 

1 

172 
212 

December 31, 
2017 

30 

246 

44 

203 

28 25 

12 18 -- - - - ---- --
5 8 -------

745 828 ·, 

13,226 13,187 

1,866 1,785 

11,360 11,402 

775 627 

12,135 12,029 

- -- -"· -

793 795 

996 996 

84 86 --- -- -· --
81 68 

1,954 1,945 

$ 14,834 $ 14,802 

The accompanying Notes to Condensed Financial Statements are an integral pa11 of the financial statements. 
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"'ONDENSED CONSOLIDATED BALANCE SHEETS 
3&E and KU Energy LLC and Subsidiaries 

(unaudited) 
(Millions of Dollars) 

Liabilities and Equity 

Current Liabilities 
f -Short-t~~d~bt .- ·- --- -- -- ·- -. 

Long-term debt due within one year 
--- ------- -- ------- ------
_ _Note~pa_ya~le_wit!!_ ~~!iat_es ___ _ 

Accounts payable 
-- - -------- -·-- ----- --~ ----- -

-~cco~n!~l'_ayab1~_t? ~!fi_Ii~t~s 
Customer deposits 

!_ _I axes. ______ _ 

Price risk management liabilities 
----- -------- ----

--~~~~latory J~abJ~i!i~~ 
Interest 

~--· Asset _r~t~ement ob!i~a!~o11s 
Other current liabilities 

Total Current Liabilities 
j__- ----

~;nj-::~e;n! ~~bt -- . - ... -- --· 
Long-term debt 

l -- --- - ---- - -- - - - . 

L. _l:_o!!_g_~te_~.cl~bt to _a_~l_i~t_e _ 

Total Long-term Debt 

. -· )__-__ - ~ 
Deferred Credits and Other Noncurrent Liabilities 
~- -o~i~;;:~c~i;;-~o~; t;:x~;--- --- - ------
L------

Investment tax credits 
- -- . - . -- - - -- - ---

. _ ~~e ris~ ~ap~~e~e_~t_!ia?il_iti~ 
Accrued pension obligations 

,-------- -·---- --------- -
_ ~sset retirement o~l~g_ati?~S 

Regulatory liabilities 

:_-__ - gt_~~r ~~~irie__d __ cr~~f!~ ~~~-l!~ncurrent liabilities 

Total Deferred Credits and Other Noncurrent Liabilities 

Member's Equity 
-----~~ -- ---- -

I ______ -·------ ---- -------
Total Liabilities and Equity 

$ 

$ 

March 31, 
2018 

215 $ 

December 31, 
2017 

98 

237 225 

292 338 
- -·-·--· -------

9 7 

59 

73 

58 

66 ' 
4 4 

------- ~----------

63 9 I 
- - -------- -- - -- -- --- -

74 32 

91 

94 

1,211 

4,859 
400 

5,259 

882 
128 

18 

265 
249 

2,027 
- -- ~ ~-

158 

3,727 

4,637 

85 

161 

1,327 ' 

4,661 

400 

5,061 

866 ' 

129 

22 

365 

271 

2,036 

162 

3,851 

4,563 

14,834 =$====1..;4,=80=2= 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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c-oNDENSED CONSOLIDATED STATEMENTS OF EQUITY 
[;&E anci KU Energy LLC and Subsidiaries 

- \'unaudited) 
(Millions of Dollars) 

Member's 
Equity 

r;- ---~~- ----- ·--- .,..._ -- -·--- -- -----· ~--·- ·~----· -···~ - ~-- • ~~-- ---~ --- -.---- •••w--·- ••--•.•• -~-- --·------~--·---~--·- •· 

t!>e"c11_m_!l!~~!!_~~j~----------'--------"----- --------------- ____________ c ____________________________________ ,!_ ______ 41~63:_ 
Net income 142 - -----..---- - - -- -- --- ·- -------- .---------~ ----- ...,._ -~----~--~--.... -·---------------·~---------------------~----

[fi~-~~b\1~!~~~~~-~~~~~- ------ -~-=---~--=--=-· ~::~----------- --- -- --- --- ----- -- ---- --- --- ·---- ----------------- -·--- (69} 
Other comprehensive income 

l~~~~!t -~!;_~!li~~=~~-=----~-=~ ~~-~-~ ~--~- -~==~-~-~~~--~~~---~~---~-----~--~ ~--=--~~-.--.:-~ ~- _-_ ---_-. -~---.~~ -- -.---~~~-:·--==--- ==$===4.;,,6=3=7~) 

103 
---- ----·------- --- --~· - -~·~.~ --··--- -----~~--~- ·-----.-·---···- -------- ---·- --~-., 

- ------------ ---- --·--- ----------- ---- -----·------- ____ Q932; 
Other comprehensive income 2 :c --- ·31-2o1---------------- ------------------------ ·--- ----- --·--- ·-·-- ----- -- --- .. ----------------------- ----$ 4,670. 
~~ar~_!l __ .L .. _]__ ___ ,____ _ _____ -------------- ______________________________________________ -----------"-------~===,;,== 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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'""ONDENSED STATEMENTS OF INCOME 
)Uisville Gas and Electric Company 

l unaudited) 
(Millions of Dollars) 

--~--- , ______ - -- ·---·--- .... ,. ·--··· -- -----·~- ------------ -. 
:!_!!~£!!_i!~ef!J~e -~~~~ll!!~!~S ___________ _ 

(a) Net income equals comprehensive income. 

Three Months Ended March 
31, 

2018 2017 

112 108 " 
-- - ---- -~-...:.-.... -- ___ .._ __ ·--~--·-·-·-· - --- -·-- --- ---~- ---- ~--·- -----~-----

-- ------ --- -- __ (1)_ ---~ --- ___ j:!)_; 

18_ 17 ": 

93 87" -- --- ·-- __ .. ___ ~-~-~~ -~~·---- --· ----~ ---- ~--·,..:_ _____ _, 

21 33 
----- ------ --- -- - ---- ----~- -------

----- --- -·----- -------$ ===== 
72 $ 54 ' 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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-oNDENSED STATEMENTS OF CASH FLOWS 
ouisville Gas and Electric Company 

. (unaudited) 
(Millions of Dollars) 

Cash Flows from Operating Activities 

Three Months Ended March 
31, 

2018 2017 

r~.N~~~~~;;~~~===~=--=~~~-~-~-~--~--=~-~-= -= --~=~:=~=---=-~--~-~~-~-=~----~~=~-~~==----._-:-_=--.:~~~~=--[===~-~-?~~~r-_--===-~14_~ 
__ ~~j;r~t~~t~ !?. ::~?._?~!~ net__!~':-~~~-t~ ne~~-~s-~-~2:~~~?_:~ _b_L?p_e!~~~g act~~~t~:~- _______ . _ --·---- ____________ _ 

_ _Q_e_p_::,c_i'!!~'?..ll___ ________________ --------- _________________________________________ _ 48 44: 
Amortization 4 3 

c~~~ D;~~-:.~.b_~-;~ili.Pi~--~~.R~i~==~-=~-=-~~-==== =-:= -~=-:- ---~~- --~=----.=--- -~=-~~~---- -----.~=-=~~~~ =~:=~-=-- ~-~=~~-f-~_: __ ·==-~=L 
Deferred income taxes and investment tax credits 7 31 

~------------------------------------------------------ ---------- -- --------- ---------. -------------c---·--------,.., 
~--c;:~a-~ge _i~g~rr~E!..!i~-~ets and cug~~~!i~Ei~!~~s _______________ -~ _ ______ _ _ _ ______ c-. _______________________ 

0 
___ _ 

Accounts receivable 2 13 
-~ ~------- -----~-~--- --~--- ~---·----- ··-----·-------- --

- -- ---- -- - --·- -· -- - ---- -- !}) ___ _; ___ ---- ___ !_) 
Accounts payable 8 (I 2) 

~=~~~~a"~~-p_i~~~~!_~~;;-ffii~~~====~- --~=--.--~~==-=~:~--= -~:-_~:---~= =:=~--~ --=-~ -_-:-~:::_-~ -- =:=~-- ~~--==:=::~= -~:::_0_~-~~~~-==~--=(4)-, 
Unbilled revenues 16 9 

[ ~-=- ~~l,m~tEri~~~~~~rJiliei_' _ --=---_:· ~~:~~~--~~~-~-~~=~- _---__-- -------- -- ~~- -~~ _ ~--=~ =~-~ -~:~~~~~~~~-~~-=.~=~~:.=:==}I~:.~=~-~ _ _13 __ 
Taxes payable (1) (28) 

[~==--~£:~~~~~!~!=:~--:~ -~ ~ --~ ~=~~ = ~---- -_ --~ --=-: ~~ ·:_·::_--~-~~=- --~-= ~ --~ = -=- ==- --- = _:·: ~~-=---: __ ---~- -- -_-=_ ·= ~:_-_ -= ==-==j"[-~=~=-=-=~=n:= 
Other 12 (II) 

[ ~-- 2!h~~~_p~~~~i-~~tivi~~~ ~= :_ --~=:: ~---=-=---~:-___ =---= -=--= --~= _-__ =-~-
·, Defined benefit plans- funding 

I::.l~~~ndi!~i~~J.?!_~~~£~~~i~!¥~_t-~~~i-g!_iiE_n~--~--=-=-:-=: ~-== = _____ _ 
Other assets 

r-------- --~·- --- -- ----~- ---- --" 
i Other liabilities · 
... -- ··- .. --·-~--~----~ -~ --- ---· -- ~~- -· -- -----~-

.. ----- -----
___ !':!_e:.:_a~-~!~~~d_ed bx__<?~~!~t~~s ~~ti~i~ _____________ _ 

~~~~l!__![lo~~-~~o-~!n!~~ti_!l_g_~':_f!.Yi!i!:s_____ _____ ____ _ ______ _ 
Expenditures for property, plant and equipment 

r- ·~-,.-- -----~-------.,·-------::------;: -,-----~---- ------ ---,~ -- ------~ --

l. ___ __ _ ~~-~a.~~-ll~e~ ]r~)ny!~_!:i.l!.~.a£t!~i!~S.- ___________ _ 
Cash Flows from Financing Activities 

[ ___I~~~--;;~21_!?_ni=!_~~~~-b!=~~~:=.-=:~~- ~-- ~-=----~~:-~-~~---~~-~~- :_ ~~-~ 
Net increase (decrease) in short-term debt 

r-~ --~,----....,·---~--- -----~--- ---- -~--- -~----

L "!'1l.Y.!!1~~!.~f_:o.~_o_!l s!_c:>_c_k_~i~ip~n~s_to _p~~en! __ 

Net Decrease in Cash and Cash·Equivalents 

[§~ ~~~ 9~~J!~g0i.a}~nts-at .. ~~ii~:!i[r\il~~fp~~~-(-- _ --~- --~ ~---: ____ __:: --~~:--~ :·--- -
Cash and Cash Equivalents at End of Period 
r---·---.- --·· ----.------- ------·- -- -----

[ ------- - ___ ,_ ------------- -
Supplemental Disclosure of Cash Flow Information ,------------- -~ -- -~--------··---,.--- ---- -- -- -- -- ---------
,_~~g~!i_~~n_t _!l~!_l~~s!I tran~~ct~o_!l_s:_ _ __ __ _ ___ . _ _ _ __ _ __ ~ 

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

-·-- --- --.....- --------~·--------- ----- -·- ~---

--. -----...;... ---· - -- ---- ....... __ -- ~ ____ ,.:._~_: 

146 I42 

(150) (94) 
-- c--------.--,---------'----=-- -----'-----'--, 

(150) (94) 
--------·- -·-- ------ ----·------''--.:.... 

100 - --- - -- ----~ ....::-.,.,. -- ,__ 

(62) 38 

---- --~ -~ii~-~-- ~=--- _(8?2: 
(1) 

---------· -- ------·--·----------'-.:.... 
-------- ·- -------- -- -----~3~ (49) 

(I) (I) 
---------- ---~- ------~· 

15 5 

$ 14 $ 4 
======; 

---- ~ -----~ ---' """ r ____ - ---~·.s - ____ :__" ' 

$ 75 $ 34 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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-~ ::-_oNDENSED BALANCE SHEETS 
:>uisville Gas and Electric Company 

- \unaudited) 
(Millions of Dollars, shares in thousands) 

Assets 

Prepayments 

[-=:_~j~~~~~s~~~~~-~~~ ~:~-- =--:-- -~=---~- _::·---·:_ ___ ~---~~~~=:= ~~= ~:=~~=--~-- ~,-
Other current assets 

March 31, 
2018 

12 

December 31, 
2017 

11 
-----------~--- -~--- ----to.----;----------;-~---r2: 

-~- -- ---~- --~· ---·--·-~-~ ----~--q---~--·- -~~~-----~-

1 3 

[_:f_<J~i~':_;;:e_n_t_~~~i~-=~~~=-~ ~ ----- ----~-=:·_-~-~--~~~~~---:--~ -~----~-~--=~: ~~-:~--~-~--- _ ---~ ________ 3_6_3 _____ _:_ __ 4~1_6-'; 

r -~- -------- ----------- - ~- --- --~---~ ----------·- -------- ------- --- ---------- --- ·-- ------ -- ,--- -------"- ----------- ----
l~!.f!.Jl.«:~!J',Pla_!l~_!ld_~9~~en! _______________ ---------- __________________ -~-- __ ~ _ ~- __ ~- ____________________ --~- ---~- __ _ 

Regulated utility plant 5,597 5,587 
[=~~~;cc~T~-~~jii~~P!~~~~&~~i~i0;t~d_it{i-ft~:Pl~n~~--=-~:--~: ~:- ~--~~~- --- ---~ .-~ _:~~=~~~~=--- ----- --- ~ ---- --64·6·---~ ~-- -----------6"14: 

Regulated utility plant, net 4,951 4,973 

~ ~E!t~~~o=~~-~!G~r~~-g-~~-;--~= ~==----~-- -=--===-===~- =·:=:_-~- ~ :._~ __________ -:=:::: ::- -·---4oi -~-------- -------305-
Property, Plant and Equipment, net 5,352 5,278 r· --- --------~-~----------------·---~:-~· -- ----------~~----- ---------

L~- ~---- -~~;~---· ---.----=----~~- -----~-· -·- -·- --------- --- - -·-- -·----- - ·-- ---- ~ ----------- -·Q··-·- ., __ ·~---· -- ---~ ··-- -----· -----~- --· 
Other Noncurrent Assets 
;------~- ________ .:.. .... -~------------·- --. ---·-<- . _____ .. __ - -- --~--

( __ ~~gul~!<:_ry _a~~ts _______ . _____ -~ _ ------ _____ . ___ _ -" __ _ 
-- '" -·--. -- ---- --------·- -- ----- ---~-- -----~--- -----~ 

----------- ~---~---- ---~~~~-- 411 . 
..__..., __ --------~-----

Goodwill 389 389 

~~ Q~h~l~t;~$1!'_1"~~:~~~~~===-~-~---:~~::~:~----:_ ~~ -~ -~:-_' :-~=·-~:_ -:-~-=-:~--- -~ -- --- --" --~ 
Other noncurrent assets 26 12 

~---T~t;loth~rN~~~~;;~tA.~~t~ --: --~------- ----~---~-- ---~--~------ -~--~ --
~--- --·----- -·------~ .. ~----~·-----·- -~------ --- -------

872 865-, 
- -~~------------------- __ _;__ __ __:.__;__ 

--~ -----------r---···------·-- _____ .., __ ------------- ---
[T_o~LAs~ets _____ --------- ___ ---~---------- __ $ 6,587 =$====,.;6,;,5=5"=9,;; 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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-oNDENSED BALANCE SHEETS 
',)uisville Gas and Electric Company 

(unaudited) 
(Millions of Dollars, shares in thousands) 

Liabilities and Equity 

Current Liabilities 

[_-~-SF-~it~t:~~-~E=-~~=~-~:-~ ~~-= ~ ~-~~~=~--~~-~~~ __ _ 
Long-term debt due within one year 

[ __ &Z~o~~~p~_~b~~=~~~~~-~~~~-=- =-~ ~-~~- ~ _ 
Accounts payable to affiliates 

L~§~_st?~e}:ft-t:Po-si~ --~ -:·-= _- :~ ::~ -~~ :~ -~--- _--------- _________ -~ ----- -- -
Taxes 

~-_: y![~e fls~ -;;~;~~Ei~~!}i~bil[t]~~ -----~~ ~ 
----~~~-l!~a!o_~_10~~1!ti::> ___ __ _ _ _ __ _ _ ___ _ 

Interest 

Asset retirement obligations 
1---- -- -- ------ --- -- ---- -- - - - --------- - -- ------ ---
1 __ 9!~er_~iTen! !i~~i}iti~s__ _ __ _ _ _ _______ _ 

Total Current Liabilities 

Long-term Debt i ----· ------------- -------------- -
1 •• -- --- - -- --- ------ ....... -- -- -- - -- -

Deferred Credits and Other Noncurrent Liabilities 

\_-_j)~ci_~cl{~?~~~t~x-~~~--~-~-~---:= _-_~: =--~=~~- _:~ ~ -----
Investment tax credits 

[ :~!ic-e~ri~~~;n-;;i~~~~!)i~~(lit_i-~~~ --------: .:~ =: -_- ~=--
_Ac~~~-~P.~~si~n_obl~!~i_?~~-- ___________ -·- ________ _ 

L ___ A.-ss_etE~ti_~l!leE-! ~J:0g~!i<m~ _______ .. _ _ '----- ___ _ 
Regulatory liabilities 

-·-- ~----~--------·- ----
i __ Qth~~~~!~r:re~ ~~e~!tsap.~ ll_~_llC~!T~~t li~bilit!~~ _ _ _ 

Total Deferred Credits and Other Noncurrent Liabilities 
;· 
I 
J ____ -~ --~- __ ..!.- • •• ___ •• •c- ~-- __ • ••- ••••• ••·--• _,- ••- • 

Commitments and Contingent Liabilities (Notes 7 and 10) 
r--c------.---- ----------------------- -- ------- --·-

Stockholder's Equity 

f"_- ~?.~?~~~!i~k:~~~? P~i~a)~~{~)~~~--~-~ ~ ~-~ ----~~- _ .. 
Additional paid-in capital 

r _)~~!ri~:~~~i~~-;;;ti~~-:--- ~- --~~ --~- ~-~~-~-
Total Equity r -------------------- -- -- --~- ----- ... 

' . 

Total Liabilities and Equity 

·_ -··-- - - ~-~ 

(a) 75,000 shares authorized; 21,294 shares issued and outstanding at March 31, 2018 and December 31, 2017. 

$ 

March 31, 
2018 . 

137 $ 

170 

21 

28 

December 31, 
2017 

199 • 

98 

- ...... -- !..:??_: 
23 

27 

24 25 ---- ----~ ·--- ---- __ ,_ ~--~~ ·~~---- ----~-

--- ------- ~--·------ 4_~"----. -· -~--- --- :!_: 

$ 

29 3 

24 ------------- ____ ]_~-
19 24 

34 52 

490 645 

1,808 1,611 

582 572 : 

35 

18 

35 

22 ' 
45 ------ 92----------- --- -------;l-T; 

912 
85 

1,724 

424 

1,712 
429 

2,565 

919 
"·- --- ·-- ~--

86 ! 

1,776 

- ----- -----~~4-: 
1,712 

391 

2,527 

6,587 ,;,$====,;,6;;;,,5;;,;59~ 

The accompanying Notes to Condensed Financial Statements are an integral pm1 of the financial statements. 
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--oNDENSED STATEMENTS OF EQUITY 
ouisville Gas and Electric Company 

\'unaudited) 
(Millions of Dollars) 

~~Cell_!b~r }~~-20_!? _ ........ _______ ...... .. __ . __ .. 
Net income 
;c;-~ -~fv}d-~;d; de~l;r~d-o~ ~~~~-;;n-;t-;;~k- -- - .. · 

March 31,2018 
~----·----·----- ·----·---- .---- ---·--

December 31,2016 

~~~~_i~_c~.m~.. ---- -
Cash dividends declared on common stock 

Common 
stock 
shares 

outstanding 
(a) 

$ 

21,294 $ 

21,294 $ 

21,294 $ 

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

Additional 
Common paid-in Earnings 

stock capital reinvested 

424 $ - !_,_7_!?_ $ 391 $ 
·- --------- ---

72 
-------- --- ------- ----

(34) 

424 $ 1,712 $ 429 $ 
====== 

424 $ 1,682 $ 370 $ - ----------
54 

(87) 

1,682 $ 337 $ 424 $ 
===~= 

Total 

_2,~~z.; 
72 

(34) 

2,565 

2,476 

--- ..... -~~-~ 
(87) 

2,443 

The accompanying Notes to Condensed Financial Statements are an integral pa11 of the financial statements. 
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~ONDENSED STATEMENTS OF INCOME 
:entucky Utilities Company 

- ·\unaudited) 
(Millions .of Dollars) 

Three Months Ended March 
31, 

2018 2017 

471 437 

---- --------- ~- ~--- -------~ --·- -~-- --~--~- .. ------ ---- -~ _ ____,_ ---.- ----- -··-- ---· ---··~--- ... ------ -· ~- -----------~------~----~-- ·--
!Qp~r~t-~ng_~~{l~nses __ ------- ~"- ~ ____ --'---~ ___________ --~ __________ --~ _________ --------------- ________ -·---- __________ --~ 

Operation 
r·. -------- -- -- ~~- ~ ----- ------- ------ --~~--~--- --- ----- --- --------~-- ------ ----- ---· --- ---------- --~- -- ------ ------ ____ .. -------
L ___ _f~~l___ __ ._ --------------- ----------- ~- -- -----~--- -~--~--- .. -----~---------- --~---·--------------- - - ]~~-------- --- ·!]_!_; 

Energy purchases 4 5 
r------~- -~--~-------------- --------------- - .. ---~-- .. ----------------- ........ --- ·-- ----· 
'-~-:-~r_g_x_{l::~c~~es fro~-~~li~!_e _____________ .... 12 17 

Other operation and maintenance 105 108 

C~Rt:P!:~~~~n_~~~~-=---=~ ~--~-=-::.-::-~=--=-==-~=--~~- --------~-- "-·- ---- ------ -- ------ --------· ~--·---"------~-~8 _____ ---- j_Qj 
Taxes, other than income 8 8 ---- ------------- - .. -----·-------,....------

332 309 ; 

---- ---~-- ----- ---------~ --~- ---·~? ___________ !:_~~-: 

25 ---- -- ---~ .. -----·-'---- 24 i 

111 102 

24 39 ' 

~':!~_n_c~l!!:':{~) -~--- ----------------- --- -------- -· ------ 63 ·'· - ------ -- --- ------ =========== ====;====== $ 87 $ 

(a) Net income approximates comprehensive income. 

The accompanying Notes to Condensed Financial Statements are an integral pari of the financial statements. 
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-oNDENSED STATEMENTS OF CASH FLOWS 
entucky Utilities Company 

(0naudited) 
(Millions of Dollars) 

Cash Flows from Operating Activities 

Three Months Ended March 
31, 

2018 .2017 

1 ________ .,.:_ __ -~ --~--~--~--~----- -- ---- ... ···- -----~--~- ---- --~- ~---- -----. -- -~--~- -- -- -~----------·-- --------~------- ---------

: Net income . . $ 87 $ 63 ; 
~--·------------------~-""'-'-·-~--~~------~-----··---- -------- -----------------------~----""--·------------- --~-----·- ----~~---

Deferred income taxes and investment tax credits 1 37 
~--·-a;;;;ge in-~~;:ent~;;ets ~~d c~~~-;;tliabilities- --- -- -.-- ---- - --
L ___ ·-·--·--· --- ------------ ---·-·-- ---- ~----·--------· 

Accounts receivable (7) 8 
---~ ---- ---.--------- - -- ~--- --

C~ -~A~i~!~2a~hle--~~-~~~ ~~~~~~:~~--~- ~~~~ ~-~~~- ___ _ - --- ----- ·--- -- ----·---· -- .. -- ·- ----- ---·-·- -· -- ------ -~1- - -"----- ~'!)j 
(7) 

------ --- ---- --~ ----- ---
15 - 13 ·, 

6 8 

--- -.----~-~-~ -~~~~~:~ -:- -~--~ ~-- ~~ ~-- ~=--=~= -1~= ~~~~-~~=-j~i)j 
Accrued interest 

:· -- --Oth~~ --- ------- -~ --
---· _________ _.l_ --- ---·-··- ------~---·- ---

,--~!~~~-e~t~ng ~:!iv!Y~ __ ----------· __ _ _ _____ _ 
l ___ P!:fil!~<!g~~efi_!i!an~: ~n~_in_~ . __ __ __ _ ___ _ 

. Expenditures for asset retirement obligations 

1~-:::~~~~i_~~~~~~-:~- ~~-~:~~=---~ ~---=·--:~-- _-__ -_____ -~-~-=--~~=-----
Other liabilities 

['" -- ---------.- -- ----
1 

Cash Flows from Investing Activities 
r· --- --------- ----------- - ----·--- ---- -· --------
) __ ?~p_t:_n_d~t_ll!'::s_f~u>r~p_e_!tY"-p_!_~~ _a_ll~_eg~ip~~_llt_ _ _______ ,. __ _ _____ _ 

Net cash used in investing activities 
-- -- --------- -·- - - --~------ - - --- -- ---

:~~~~ ~!I!.W:~ !r_o_Jl!.:F~a_l!~i!!g ~ti_yi~~ --~- .__ ~ _ 
Payment of common stock dividends to parent 

. --- ------ ------ . --- -- -~ ---- -- -~ ---- ---- - --- -----
----~~t ~_c:r~~~~p~h-~r:!:t~~~e_b_t _________________________________________ _ 

Net cash used in financing activities r------- -------- ----------------- -- -----
;~~! ne~!'::~s_e.}~ ~a_s,~ a_n~ ~~-~~ ~9~_v_a~e~t~--- ___ _ 
Cash and Cash Equivalents at Beginning of Period 
;· -- _, -- - -·- ---~-~~---- - --~-- ··- - ---~- ~ - ~ 

[c_<:~h !!!!.~ <:~s_!l_ l_)fl~i_::~!e!l~~.'l! ~ll_~.ofP~I1-~.<! __ . 

[sui~i:e~j~a!j)fs~l~~~~;;f~~~~ F.!~;~~~~r~a_f!_;;n~_ 
Significant non-cash transactions: 
~------.----- ·----,---.,-------- ------ ·----·------ ---- .-- ----- -
! __ . -~~'::11!'::<! ~_Jp~~clj~n:~fo:Jl!()I'_~!'!~.Plant all_~ eguip_~e~t-atM_ar~~ 31, __ .. ___ _ _ _ __ _ _ 

22 22 
--- ·--- ---------- --------------~---~--

- ---------- ----- ' __ _12 ________ - J!~t 

- -- ------ --- --- -- (~_?.L_ __ ---- -- - Q_2)_ 
(4) (2) 

- ----~-- -- ---- -- ------
------ ______ . ____ S~L ________ (!)_: 

4 

185 

(143) 

(143) 
- - -- -- -- -------:----'---'--

(79) -- --------~--- ---- -------- ----
33 

(46) 

. 139 : 

(89) 

(70) 
'20 

(50) 

--- -- _.J~L -- -· 
15 7 

$ .11 $ 7 
==== 

- --- -~--~, 

$ 48 $ 41 
-- --- -~-----

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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~ONDENSEDBALANCESHEETS 

. entucky Utilities Company 
\Unaudited) 
(Millions .of Dollars, shares in thousands) 

Assets 

Total Current Assets 
f-- ~-~-~-· -----.------------- --------- ------ _,. ____ ~~;-- ---.-- --

I . 
l----- -~ --- - ---------·----------- -------------- --
Property, Plant and Equipment 

[ ~~~i~d_l!Ti~i-~~~~T-~~~~-=-~~-~=~-=--~·:_~--------
Less: accumulated depreciation - ~gulated utility plant 

March31, 
2018 

407 

December 31, 
2017 

435 

--- -- ------ ~-------- -~-- ---- ~---·-- -------- -------...: 

--- ___ 7_,6~~---
1,218 

--- 1:?.9~ ~ 
1,170 

[_-_~: -~~~~~~t!q ~!i!~y-pl;~t.c!l~t~~-~ =~~---~-~~=---~~--=-~~~~---·":_- ~---~---~---~~-~- --~ __ -~~--=---- . --- ~- ---- -- -- ---6_,~02-- ----- . ---- -- __ 6!~2-' 
Construction work in progress 373 321 ---------\ P;~P-~~i}>Jin_t~'i-~~;E~~;!:_~_e~:~= -~~ ------ ,----~--~-- :~---_- :~---------~ ----~---~----:~. -_:· ________________ ._6:_,7_7_5 _________ 6,::...7_4.::_3.:.:; 

-~i~~!~~~~i~~~i~~~~~~~~:~ _· ~=:~-~-- -=-==-~-~~ -- -- ~-~~~~:~~ ~~-:_- - ---·--------- -------- --------·-·- -~-----~----------::--·-------~----; 

' -------.. ------ ----· -··- ~""---------~·- -- -- -~~ --- ~ 

Regulatory assets 387 384 r· ·a~d.;..,;ll- --- ------ ------ - -------- ~- ·- --------- -- - - ---- --- --
l~--- ------ --- -------~-----:..~-~------ ---- ------ -~---~ ----

607 607 ' -- - -- -.,. _____ --·~- ------- - --- ---------------
Other intangibles 33 33 

[__---0~~-~o:l!_'":~rre!l! ~~~!~ -~ --~- ~ ~- ~-- _________ : _-- ~ .. -_:_~--~~~~------- _______ ~ ~-~-- ~-- ~~~. ::-· --- -- --- - 67 ---- ---------------52""' 
--------'-

Total Other Noncurrent Assets 
1 
-- -----··- ----- -~-·----- ---------------- 1,094 1,076 

' 
' L--~.:.--~- ---- -· --·- --- --~---- ·- -•-• •• -•• -~··•- ·~·- ••" -• ---- ------- •• -----·-----~- • .or~--------·--- ••'--'"- __ / 

Total Assets $ 8,276 =$=====8~,2=54= 

The accompanying Notes to Condensed Financial Statemellfs are an integral part ofthefinancial statements. 
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~oNDENSEDBALANCESHEETS 

. 'entucky Utilities Company 
\unaudited) 
(Millions of Dollars, shares in thousands) 

Liabilities and Equity 

Current Liabilities 
- ------ - -------- --- - - -- - ---- ---- - -- - - --
Short -tenn debt 

Accounts payable -- ----~---- -- ----
1 ~CC'!._~n_t~_l?_ayabl~t~ ~f!il_~a!es 

Customer deposits 
--~--- - - - ---

Taxes 

-~=-g~~t~ry ~~~~litj~_ -----
: - l?_ter~~-t __ _ _ _ 

Asset retirement obligations ---- -- -------- ---- ---. 
Other current liabilities 

Total Current Liabilities 

[ __ ·- -----
Lo~~:.t~~~-~e~t 

Deferred Credits and Other Noncurrent Liabilities 

Deferred income taxes 

Investment tax credits 

-\ ~A~-~iu~~_-p_e;sia"~ ~~jig~tions 
Asset retirement obligations 
- -- - - --- --- -

_ _?.~~_ulat?~ Ii~bi}~t~es ____ _ _ 
Other deferred credits and noncurrent liabilities 

Total Deferred Credits and Other Noncurrent Liabilities 

--------- ------------- - -
'~':'m!!!i!"_Ie~ts and_ Cl~nt_!~~.!l! L_iab!litie~ ~~es _7 ~'!d 10)_ 

Common stock -no parvalue (a) 
- -- -~----- -~-- --·-~- -- ..-;--..- --- -- - --

: ___ ~d_dit~~na_l paid-i_~ _(;_aJ?i~a!_ 
Earnings reinvested 

_ToJlil_E_qujty_ 

-- ------- . 
. '!?JlllL_il_l~i!iti~s l_ln~ E_q~i_tx._ _ _ _ 

(a) 80,000 shares authorized; 37,818 shares issued and outstanding at March 31, 2018 and December 31, 2017. 

$ 

$ 

March 31, 
2018 

December 31, 
2017 

78 $ 

109 
- - -- ----- ---

54 

31 

33 

45 

137 
53 

31 
19 

34 6 

38 16 

72 

30 

479 

2,329 

696 

93 

157 

1_,1~? -- - - --
42 

2,103 

308 

_2,6!_~ - -- -
441 

3,365 

61 

46 

414 

2,328 

691 . 

94 

36 

174 

-~!E_ 
43 

2,155 ' 

3,357 

8,276 $ 8,254 
====~= 

The accompanying Notes to Condensed Financial Statements are an integral pm1 of the financial statements. 
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....,ONDENSED STATEMENTS OF EQUITY 
entucky Utilities Company 

~unaudited) 

(Millions of Dollars) 

Common 
stock 
shares 

Common 
stock 

outstanding 
(a) ------- --·- -· -- -·-------- -·- -- ·-- ___ ....:....;;__ __ ------

!-!?~c:e_m~e_r_~_lJ_~~~.?- --·- ______________ . _______ n~!8 __ ! _____ --~-08 
Net income 
!:;~;b-di~id~~~~~~~~~!l=~~~~~~~to-;;k -- -- --·- --·-

$ 

Additional 
paid-in 
capital 

Earnings 
reinvested 

433 

87 
-- ---~-- -· --- -

(79) 

March 31,2018 37,818 $ 308 $ 2,616 $ 441 
·--·------------------- --- ·-- ===== 
\ 

December 31,2016 37,818 $ 308 $ 2,616 $ 400 
r- ---- - ----,.... ·- --..-- __ _,_ ... --
•Net income 63 
r __ - -- ----· - ---- - ----- --- -- -
Cash dividends declared on common stock (70) 

!Q_t!J.e_~~~ITIPre!Ien_siy_e ~n_:o~_e_J!~ssl _____ _ 

March 31,2017 37,818 $ 308 $ 2,616 $ 393 
==== 

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

$ 

$ 

$ 

$ 

Accumulated 
other 

comprehensive 
loss Total 

----- ---- ~-- __ _3_,?~_7_ 
87 

---~-- -~ ..... -- - - - -·~ ---·- - ----
(79), 

$ 3,365 

(I) $ 3,323 
-- ~---- -- -~ -- --- ------- ---·---·--

63 ' ----- .... _____ -----·--

----- --- --- --· ----- S?.'?l 
I 

$ 3,317 

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

32 

Source: PPL CORP, 1 0-Q, May 03, 2018 Powered by Morningstar'"' Document Research5
M 

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be Hmited or: excluded by applicable Jaw. Past financial performance is no guarantee of future results. 



Table of Contents 

Combined Notes to Condensed Financial Statements (Unaudited) 

1 

Interim Financial Statements 

(All Registrants) 

Capitalized terms and abbreviations appearing in the unaudited combined notes to condensed financial statements are defined in the glossary. Dollars are in 
millions, except per share data, unless otheiWise noted. The specific Registrant to which disclosures are applicable is identified in parenthetical headings in 
italics above the applicable disclosure or within the applicable disclosure for each Registrants' related activities and disclosures. Within combined 
disclosures, amounts are disclosed for any Registrant when significant. 

The accompanying unaudited condensed financial statements have been prepared in accordance with GAAP for interim financial information and with the 
instructions to Form 1 0-Q and Article I 0 ofRegulation S-X and, therefore, do not include all of the information and footnote disclosures required by GAAP 
for complete financial statements. In the opinion ofinariagement, all adjustments considered necessary for a fair presentation in accordance with GAAP are 
reflected in the condensed financial statements. All adjustments are of a normal recurring nature, except as otherwise disclosed. Each Registrant's Balance 
Sheet at De~ ember 31, 20 I 7 is derived from that Registrant's 20 I 7 audited Balance Sheet. The financial statements and notes thereto should be read in 
conjunction with the financial statements and notes contained in each Registrant's 2017 Form I 0-K. The results of operations for the three months ended 
March 31, 2018 are not necessarily indicative of the results to be expected for the full year ending December 31, 2018 or other future periods, because results 
for interim periods can be disproportionately influenced by various factors, developments and seasonal variations. 

2. Summary of Significant Accounting Policies 

(All Registrants) 

The following accounting policy disclosures represent updates to Note I in each indicated Registrant's 2017 Form I 0-K and should be read in conjunction 
with those disclosures. 

New Accounting Guidance Adopted (All Registrants) 

Accounting for Revenue from Contracts with Customers 

Effective January I, 2018, the Registrants adopted accounting guidance that establishes a comprehensive new model for the recognition of revenue from 
:--:1ntracts with customers. This model is based on the core principle that revenue should be recognized to depict the transfer of promised goods or services to 

•1stomers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. The Registrants 
!opted this guidance using the modified retrospective transition method. No cumulative effect adjustment was required as of the January I, 2018 adoption 

date. 

The adoption of this guidance did not have a material impact on the Registrants' revenue recognition policies. See Note 4 for the required disclosures as a 
result ofthe adoption of this standard. 

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

Effective January 1, 2018, the Registrants adopted accounting guidance that changes the income statement presentation of net periodic benefit cost. 
Retrospectively, this guidance requires the service cost component to be disaggregated from other components of net benefit cost and presented in the same 
income statement line items as other employee compensation costs arising from services rendered during the period. The other components of net periodic 
benefits are presented separately from the line items that include the service cost and outside of any subtotal of operating income. Prospectively, the 
guidance limits the capitalization to the service cost component of net periodic benefit costs. 
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·"' •r PPL, the non-service cost components of net periodic benefit costs are in a net credit position for the three months ended March 31, 2018. The non-
rvice cost credits that would have been capitalized under previous guidance, but are now recorded as income within "Other Income (Expense)- net," were 

, million ($4 million after-tax or $0.01 per share) for the three months ended March 31,2018. For PPL Electric, LG&E and KU, non-service costs or credits 
that would have been capitalized under previous guidance are now recognized as a regulatory asset .or regulatory liability, as applicable, in accordance with 
regulatory approvals. 

The following provides the nori-service cost components of net periodic benefits (costs) or credits presented in "Other Income (Expense)- net" in 2018 and 
reclassified from "Other operation and maintenance" to "Other Income (Expense)- net" in 2017 on the Statements oflncome as a result of the adoption. 

Three Months 

2018 2017 
t-----~ ·-----·~---~-- -"1"""~~~-~---u.-~ ~----~----~ -~---·- ·--- ------------- ----------------- --------. 
iPPL ' 
, ___ ~ -· --- ----- M•-~•-••- ~ ~---·- -~-- --- ----- ---~ ·-- ~--

$ 68 $ 38 

2 {I) 
----- -----~---.-- ------- ----~-~ ·---·- ------
-- -- -- --~- ------- -- --------- --- 2_ ---- ,_-- ---- __ (22' 

PPL and PPL Electric elected to use the practical expedient that permits using the amounts disclosed in the defined benefit plan note for the prior 
comparative period as the estimation basis for applying the retrospective presentation requirements. 

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

Effective January I, 2018, PPL arid PPL Electric adopted accounting guidance that changes the cash flow statement presentation of restricted cash. Under the 
new guidance, amounts considered restricted cash are presented. with cash and cash equivalents when reconciling the beginning-of-period and end-of-period 
total cash amounts on the Statements of Cash Flows. The guidance requires a reconciliation of the total cash, cash equivalents and restricted cash from the 
Statement of Cash Flows to amounts on the Balance Sheets and disclosure of the nature of the restrictions. PPL and PPL Electric have applied this guidance 
on a retrospective basis for all periods presented. The adoption of this guidance did not have a material impact on the Statements of Cash Flows. 

Reconciliation of Cash, Cash Equivalents and Restricted Cash 

The following provides a reconciliation of Cash, Cash Equivalents and Restricted Cash reported within the Balance Sheets that sum to the total of the same 
- ;1ounts shown on the Statements of Cash Flows: 

PPL PPL Electric 

March 31, 2018 December 31, 2017 March 31,2018 December 31,2017 
r -- ------------~---- --
LC:.~~h _ a_n~ _ c~~h- ~q1J2~~ent~ _ 

3 2 2 

23 

511 $ 22 $ 51 
====';= 

(a) Bank deposits and other cash equivalents that are restricted by agreement or that have been clearly designated for a specific purpose are classified as restricted cash. On the 
Balance Sheets, the current portion of restricted cash is included in "Other current assets," while the noncurrent portion is inchided in "Other noncurrent assets." 
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- -";'9 Segment and Related Information 
I 

.. _,''PL) 

See Note 2 in PPL's 2017 Form 1 0-K for a discussion of reportable segments and related information. 

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

Operating Revenues from external customers 
--- ----- -- ---- ---;:-- ---

• ____ l1:!<-:... Re!f':'~!e_? _ 

Kentucky Regulated 

__ -· _!'_':_ll_!:"X_lv_a~i~_R:.gu!a_t~<!_ _____ _ 

Corporate and Other 

'Total 

r- - --·------ -· _, . .,_ 

[N_<:! 111c~~e __ _ _ 

U.K. Regulated (a) 

____ J:Cenn:_c_k_:t ~eJl~lat~- ____ _ 

Pennsylvania Regulated 

~ __ .. _s;ot:p~~te and Otl~e~ __ 

Total 

(a) Includes unrealized gains and losses from hedging foreign currency economic activity. See Note 14 for additional information. 

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

/~isets 

m~ .. ~e!l~l~ted (a)

Kentucky Regulated 

_P_enll~!Y_a_ll ia Rt:~~late_<!__ _ -· 

Corporate and Other (b) 

!Total 

$ 

$ 

$ 

$ 

$ 

- .-~~ .. --

$ 

Three Months 

2018 

615 $ 

872 

639 

2,126 $ 

2017 

568 ' 

809 

573 

1,951 

--- ---- --
197 $ 

133 

148 
--·-·~-- --

(26) 

452 

March 31, 
2018 

. ~7,4~4 

14,500 
--

__ ~o~35L_ 

88 

42,388 

$ 

$ 

-

$ 

286 

95 

79 
------------

(57), 

403 

December 31 , 
2017 

16,813 

14,468 

--- --- 1_0,0_8_~--

I 16 

41,479 

(a) Includes $12.9 billion and $12.5 billion of net PP&E as of March 31, 2018 and December 31, 2017. WPD is not subject to accounting for tbe effects of certain types of 
regulation as prescribed by GAAP. 

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

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

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

4. Revenue from Contracts with Customers 

(All Registrants) 

The following is a description of the principal activities from which the Registrants and PPL's segments generate their revenues. 

U.K. Regulated Segment Revenue (PPL) 

The U.K. Regulated Segment generates revenues from contracts with customers primarily from WPD's DUoS operations. 
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~~JoS revenues result from WPD charging licensed third-party energy suppliers for their use ofWPD's distribution systems to deliver energy to their 
stomers. WPD satisfies its performance obligation and DUoS revenue is recognized over-time as electdcity is delivered. The_ amount of revenue recognized 
the volume of electricity delivered during the period multiplied by a per-unit energy tariff, plus fixed charges. This method of recognition fairly presents 

WPD's transfer of electric ·service to the customer as the calculation is based on actual volumes, and the tariff rate is set by WPD using a methodology 
prescribed by Ofgem. Customers are billed monthly and outstanding amounts are typically due within 14 days of the invoice date. 

DUoS customers are "at will" customers ofWPD with no term contract and no minimum purchase commitment. Performance obligations are limited to the 
service requested and received to date. Accordingly, there is no unsatisfied performance obligation associated with WPD's DUoS contracts. 

Pennsylvania Regulated Segment Revenue (PPL and PPL Electric) 

The Pennsylvania Regulated Segment generates substantially all of its revenues from contracts with customers from PPL Electric's tariffcbased distribution 
and transmission of electricity. 

Distribution Revenue 

PPL Electric provides distribution services to residential, commercial, industrial, municipal and governmental end users of energy. PPL Electric satisfies its 
performance obligation to its distribution customers and revenue is recognized over-time as electricity is delivered and simultaneously consumed by the 
customer. The amount ofrevenue recognized is the volume of electricity delivered during the period multiplied by a per-unit of energy tariff, plus a monthly 
fixed charge. This method of recognition fairly presents PPL Electric's transfer of electric service to the customer as the calculation is based on actual 
volumes, and the per-unit of energy tariff rate and the monthly fixed charge are set by the PUC. Customers are typically billed monthly and outstanding 
amounts are typically due within 21 days of the date of the bill. 

Distribution customers are ''at will" customers ofPPL Electric with no term contract and no minimum purchase commitment. Performance obligations are 
limited to the service requested and received to date. Accordingly, there is no unsatisfied performance obligation associated with PPL Electric's retail 
account contracts. 

Transmission Revenue 

PPL Electric generates transmission revenues from a FERC-approved PJM Open Access Transmission Tariff. An annual revenue requirement for PPL Electric 
to provide transmission services is calculated using a formula-based rate. This revenue requirement is converted into a daily rate (dollars per day). PPL 
Electric satisfies its performance obligation to provide transmission services and revenue is recognized over-time as transmission services are provided and 
~~nsumed. This method of recognition fairly presents PPL Electric's transfer oftransmission services as the daily rate is set by a FERC approved formula-

_sed rate. PJM remits payment on a weekly basis. 

PPL Electric's agreement to provide transmission services contains no minimum purchase commitment. The performance obligation is limited to the service 
requested and received to date. Accordingly, PPL Electric has no unsatisfied performance obligations. 

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

The Kentucky Regulated Segment generates substantially all of its revenues from contracts with customers primarily from LG&E's and KU's regulated tariff
based sales of electricity and LG&E's regulated tariff-based sales of natural gas. 

LG&E and KU are engaged in the generation, transmission, distribution and sale of electricity in Kentucky and, in KU's case, Virginia. LG&E also engages in 
the distribution and sale of natural gas in Kentucky. Revenue from these activities is generated from tariffs approved by applicable regulatory authorities 
including the FERC, KPSC and VSCC. LG&E and KU satisfY their performance obligations upon LG&E's and KU's delivery of electricity and LG&E's 
delivery of natural gas to customers. This revenue is recognized over-time as the customer simultaneously receives and consumes the benefits provided by 
LG&E and KU. The amount of revenue recognized is the billed volume of electricity ornatural gas delivered multiplied by a tariff rate per-unit of energy, 
plus any applicable fixed charges or additional regulatory mechanisms. Customers are billed monthly and outstanding amounts are typically due within 22 
days ofthe date of the bill. Additionally, unbilled revenues are recognized as a result of customers' bills rendered throughout the month, rather than bills 
being rendered at the end of the month. Unbilled revenues for a month are calculated by multiplying an estimate ofunbilled kWh or Mcf delivered but not 
yet billed by the 
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---'"'1-.imated average cents per kWh or Mcf Any difference between estimated and actual revenues is adjusted the following month when the previous unbilled 
')imate is reversed and actual billings occur. This method of recognition fairly presents LG&E's and KU's transfer of electricity and LG&E's transfer of 

.. -·"''''lura! gas to the customer as the amount recognized is based on actual or estimated volumes delivered and the tariff rate per-unit of energy and any 
applicable fixed charges or regulatory mechanisms as set by the respective regulatory body. 

LG&E's and'KU's customers primarily have no minimum purchase commitment. Performance obligations are limited to the service requested and received to 
date. Accordingly; there is no unsatisfied performance obligation associated with these customers. 

(All Registrants) 

The following table reconciles "Operating Revenues" included in each Registrant's Statement of Income with revenues generated from contracts with 
customers for the period ended March 31,2018. · 

Three Months 

PPL PPL Electric LKE LG&E KU 

t()p.i_ri~i~~f~-u:_s_ (~) __ -~~ ~=- -== ~-: _· ~~~-~ ~=~---~~~ ~-== :_-~~ -$ $ 639 $ 

Revenues derived from: r ---.---· ---~ --- --- ~ ~~ --~-- ------ ·----.- -·-· - -- ·-- -~ ~- --- - ---- ---- ---
·- __ ~l~:'E~~:_~e!_er0:_E_T_O)!l~ms ~!').__ _ _ ________ -------- ______ _ 32 2' 3.0 14 

~- ----~-- .. --·--· -~·--- ~-- --~- ~-- ------ ~~-- --- ~- ,. __ - --~--

Other (c) (16) (4) (5) (1) 

2,142 l~~y;;?~~'[r_~~SJ~~~c!~_wi~~s~~~~~-:__-_~~-=~~~-. :~ :~~ ____ -----=$======= $ 637 $ 897 $ 432 $ 

(a) PPL includes $615 million of revenues from external customers reported by the U.K. Regulated segment. PPL Electric and LKE represent revenues from external customers 
rep.orted by the Pennsylvania Regulated and Kentucky Regulated segments. See Note 3 for additional information. 

..:!~_; 
(4) 

483 

(b) Alternative revenue programs for PPL Electric include the over/under-collec(ion of its transmission formula rate. Alternative revenue programs for LKE, LG&E and KU include 
the over/under collection for the ECR and DSM programs as well as LG&E's over/under colleCtion of its GLT program and KU's over/under collection of its generation formula 
rate. Over-collections of revenue are shown as positive amounts in the table above; under-collections are shown ~s negative amounts. -

(c) Represents additional revenues outside the scope of revenues from contracts with customers such as leases and-other miscellaneous revenues. 

As discussed in No.te 3, PPL's segments are segmented by geographic location. Revenues from external customers for each segment/geographic location are 
reconciled to revenues from.contracts with customers in the table above. For PPL Electric, revenues from contracts with customers are further disaggregated 
by distribution and transmission, which were $532 million and $105 million for the three months ended March 31,2018. 

-. 
\he following table shows revenues from contracts with customers disaggregated by customer class for the period ended March 31, 2018. 
I 

Three Months 

PPL PPL Electric LKE LG&E KU 

[J:~c~:~-~;;-_ir_ID;~~~£[i~~~0J_.- - . . - $ 584 $ 

Residential 804 

[ c3~'!2.;:_;~1~_- ~~--=: -= ____ -~~=- ~ =-_:_~~~·-- .. ~=~ --~=~-~~~- _-- ~- ~= ~- -j~5 __ -- -- · --- ·· 
Industrial 155 

408 

98 

13 

$ $ 

396 197 199 

227 124 103 

142 44 98 

37 ! r..::.~!h_:r_~i=.-- =~===~~--~--= ~---~--- ________ ---= ~=-=- -~--~ = _ --= ~ -~-: = ~~L- ___ ~---- _-_~J,:=-~ := .. ~~- ~- ~-~-8~=--~-=~~---~~~~- _-:--~~- =~- ____ . __ 
Wholesale - municipal '-- --- -~- ---- ------~-

1 ~oJ:s~l~-- ~.!~..:'!- (9 L _______ _. _ 
Transmission 

(a) Represents customers ofWPD. 

$ 

30 

34 

105 

2,142 $ 

(b) Primarily includes revenues from pole attachm~nts, street lighting and other public authorities. 

-- --
105 

637 

30 

34" 36. -·-- ·-- ·- ---"-·--·-- -

$ 897 $ 432 $ 

(c) Includes wholesale power and transmission revenues. LG&E and KU amounts include intercompany power sales and transmission revenues, which are eliminated upon 
consolidation at LKE. 

37 

30 

16 I 
·---· ---~ 
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--~·-mtract receivables from customers are primarily included in "Account receivable- Customer" and "Unbilled revenues" on the Balance Sheets. 
( ) 

- __ j1e following table shows the accounts receivable balances that were impaired for the period ended March 31,2018. 

Three Months 

r
-------~--------- -- --------------- . ---- --------------- -- ------ -· --- -- ---- ------ --------- ------------

PPL - $ 10 
--- ---·~·,.., ~---..,~·----~--~~-~·----·- ·-·--'-~-~-* ·~- ---- --------- --- - -·- -- ---- ~-~-- - -·· -· -- - -~ -----~~-- ----~---~~ -- ---~-- ------ --
PPL Electric 7 

The following table shows the balances and certain activity of contract liabilities resulting from contracts with customers. 

PPL PPL Electric LKE LG&E KU r.··_ ------------- ---------- ----------------- -------------
~~~.t:!'~_l!_~!ities as of 12_ec_emb<:_t.l!, __?_O! ? .. __ _ _ ___ _ ____ _ ~, ______ _}_? __ $ _______ , __ 1~ ___ $ __________ 8' $ 

Contract liabilities result from recording contractual billings in advance for customer attachments to the Registrants' infrastructure and payments received in 
excess ofrevemies earned to date. Advanced billings for customer attachments are recognized as revenue ratably over the billing period. Payments received 
in excess of revenues earned to date are recognized as revenue as electricity is delivered in subsequent periods. 

5. Earnings Per Share 

(PPL) 

Basic EPS is computed by dividing income available to PPL common shareowners by the weighted-average number of common shares outstanding during 
the applicable period. Diluted EPS is computed by dividing income available to PPL common shareowners by the weighted-average number of common 
shares outstanding, increased by incremental shares that would be outstanding if potentially dilutive non-participating securities were converted to common 
shares as calculated using the Treasury Stock Method. Incremental non-participating securities that have a dilutive impact are detailed in the table below. 

?conciliations of the amounts of income and shares ofPPL common stock (in thousands) for the periods ended March 31 used in the EPS calculation are: 

_Three Months 

2018 2017 

Income (Numerator) 

'Net income -
~- .:..,._ ----'--- ---~----~-~" ----~ ----~---·- -----
Less amounts allocated to participating securities 
r--~~--~--------~-----------·----·-------.------- ------~----

~e!_~n-~O':_l'::_!IY_ai!~~!:_ t_?_!:PL c':~m_?~ ~~~:_o~!l_eES~-__!3~ic a_lld ~~uc!_e_ct. $ 451 $ 402 

[~h~;_;; ;~~~~!'o~ ~tic~i~e;~~~n:t!o~? -_ -~ --· _ 

Weighted-average shares- Basic EPS 694,514 680,882 
r----~--- --:-- ---~-·-----------w ·- - ---- ·- ~----~- -··"'---- ---- --·--
i:':dd i_?cr:me~t~l ~o_!l_-p~[!~c!p_a:in_¥_s:~u_::l~i.=S: .. ____ __ __ _ _ _ __________ _ 

---- -----· .~-·-- ·---~ -- - -L- _ ___;. 

Share-based payment awards 808 2,202 

~j~g~!e~~;;i~ ~h~:-~ ~pit~t~~ ~ii~ =- ~-- ~~~ ~- ~-~ . 695,322 683,084 • 
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Three Months· 

2018 2017 
l:S:.~i~iPs-------~-------- -~ -------- --- -c -------------

~ -------------- _, __ - --~-- ..... --.. ---------- ·~-~-- OA"-- ---'--~-

Net Income available to PPL common shareowners $ 0.65 $ 0.59 
----------------·- ---;·-- ~--- ------- -------....,----------~---~------------·~-: 

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

Three Months 

2018 2017 
.·- ·- ------.-- ----- --·---- --·---·-·- . - -----:,.--- ----------, 

-476. 887 

485 445 

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

See Note 8 for additional information on common stock issued under the A TM Program. 

For the periods ended March 31, the following shares (in thousands) were excluded from the computations of diluted EPS because the effect would have been 
antidilutive; 

r~~;_~k_?~i?~~~:~==~=-= ~~=--~~~-=·:~~ _- --~ ==:-=-~~ :--= 
Restricted stock units 

6. Income Taxes 

;:conciliations of income taxes for the periods ended March 31 are as follows. 

- (PPL) 

IF~d;r~l-i;;~o~e ~ ~-~ i~~~~;B~f~r;i~c~~e·T;x~s-~i s~tu;;~ ;;;~ -;:a~;(a) - -
t. _____ -·---------~---~- ------------ --·-·-·- -- --~· -~- ___ ,_ __ ·----

Increase (decrease) due to: ·----- ~- ------------------ ~----·---

! __ ---~~t~~_c~:r:_'0":_~,:s,_~e_:_.~~_fede!!'l_in:o.E:_<:_Ia_x_ b~~e_fi!_ -~ __ _ 

Valuation allowance adjustments 

!_ _____ 121!.Pac_to!~~eL~~-J~~m_: ~"..rat~~ ~"_l_a!i"::_~ ~:~·-i'!_CO:?_! ~:_a~e~JaL _____ _ 

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

______ l_n;!Z.~ct_?_0h_e TI.:_K.-!.~~~e_ ~t~- ___________________ ·-- ___ _ 

Depreciation and other items not normalized (a) -·--- ~-~~-------- ---·-- -- ----~- -- ----------
.!_ntere~t_b!n~!!_t ~ ~~:_~n."~~i?¥_~ntiti:s ____ _ 

Stock-based compensation 

[_~-~-~~-~~h;c_~•-~:~-~- -:-~--~--~--~ ~-----
Total increase (decrease) 

(a) The U.S. federal corporate)ncome tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 

$ 

$ 

2018 

2018 

. .Three Months 

230 

20· 

Three Months 

ll9 $ 

I5 

2017 

.696 

2011 

186 

i3 

(12) (3) 

- ---- -_]5)-.- ~~~ ~-: ~~ .:J.i2~ 

(3) 

(I) (5) .• 

(2) (57) 

117 $ 129 : 

(b) Lower income taxes in 2017 primarily due to the tax benefit of accelerated pension contributions made in the first quarter of 2017. The related tax benefit was recognized over 
the annual period as a result of utilizing an estimated annual effective tax rate. 
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· ;'PL Electric) 

Three Months 

2018 2017 

lf~~e~~-}ic~~~t;;~;~ I!l_:~!ri~-~~~~i~_~;'E~~ T~i~ ~~- ~;;;t~.if~~a!e.CaL~ ~ _ ~ ---~~-~ _ $ ----- --------·--·------41 $ 44 

Increase (decrease) due to: 

[=~~~~ric~!;~i~=~~~~{!:~~~~\rt~o_lll~t;;~~~~_;gj~~==-~ _--~~-~-~=~--====-~-~-~-~~~ ~--·_: _: ~~ ~-=- --~~-= -·=-=-~=:~:~-~~~-------- ____________ _ 
Depreciation and other items not normalized (a) (7) (2) 

r-- ------.,..----::----~~-·-- --- ~ -- -- -· . ------"---- ----- -- -- --------- ~--~ -~ ~--- ----- ···---~----- -...-- .. ----. 
L__ -~io_9~·_!2!1_~e~ ~~!E.~~~t~~~- __ ------~--~- _ ____ _____ _ ------- _________________________________ .. __ 

----:-------------- ----(2~ 

Total increase (decrease) 4 

ir?~!_i_n_:s>meta~s __ ------------ ___________ -------------- __ $ 49 $ 48 ------------- ------- ... ~-------·-----===== 

(a) The U.S. federal corporate income tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 

(LKE) 

Three Months 

2018 2017 

$ 38 $ 58 --·--·------
Increase (decrease) due to: r··------------------:- ·c·------ ---·---- ----------------- ... -· ----------- ···----.--- --·-.--------
' ____ ~t~t:_!:!_c~'E_e !~.e~!!e(o_!!:de~~l in~'?_';'_e_t~~ p~n~!!_t_ _ __ __ _ ___ _ ____ __ _ _ ______ ._ ---~-- _ ___ ____ __ _ __ . ___ ----------·--- __________ _8 _______________ 6 J 

Amortization of excess deferred income taxes {a) 

[:::-_-=i~~-~~=~~:~_-:·=~-=~~---=~-~---=-~=::-~ -~ ~~~=-- ~_:_·---=~--==:::-~ =- =--=- ·_:_=- ==:~---= :·.-- --.-----· 
Total increase (decrease) 

- ---- ----------,-- -------------- --·- ---------------
!Total income taxes $ 39, $ 63. 
h--- ~--~-- --....... -~----------·- ---~- ·--~--- ===== 
(a) The U.S. federal corporate income tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 

lLG&E) 

Three Months 

2018 2017 
~- ---.-- --- ---- ------- ... ---- - .-· --- -· -- -- -- ·- --- ,_ .. ---· ---- ---- -- ---------- ---- '- --- .... --·-- --· - --
,F:~:rai in~'-:'.t:~~o-~_!nc_o~<;_~:!'~r:!~o~.":T~x_e~a!st~U:to~yt~x_r_~te_(a)__ _ _ _ _ __ __ _ _ _ __ _ __ ------· _______ $ __ _:_ __ __;_.2_0_ $ 30 ' 

Increase {decrease) due to: 
~- ---- ~ -------- ----··---~·- ~-- - ..... - ·-

4 3 ' ___ §~t: jncom~ tax_:~, n_~!~?! f~d."~~ i_~?C~';'t) t~:<__!'<:~':fi~- .. _ ... _ ... --- ..... --·- --~-- ·~------- -- ·~--- -----,:.~ -- ~-- ----·-- - ___ ;..__, 

Amortization of excess deferred income taxes (a) {2) 

[ __ ~:~~;~~~~-=--~-:~~:-~--~=:· __ -_-_--_ -~: .. =~--- ~-~:- :--~ -~-~:-
-- ---- -- ---~~----··-·-- --- --·----- -·--

{!) 
- --·-- ----------

Total increase (decrease) 
.... ----------·---- ----~----~ --··----
lt~~ ~~C?p_lf"_!a?<."~-. . --- _ -- -- _ ------- . $ 21 $ 

(a) The U.S. federal corporate income tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 

(KU) 

i- --. --- - --:--- -~-----···· ---- --- -· ----.----------- ·-
1~~-:ral_!n~orr::.. ~-"- <l<l.!'!."~~~.:_f()~t)_lE:<:~m-e '!'}'~~ a!s~tu!O~)I t~l<.r~te (~) _ _ _:_ ___ _ 

Increase {decrease) due to: 
-.- ---~-- ----- ·- -- ~- ~--

, ___ . ___ St~t:)~come_ tlll{':~·. n_e!_ oL~e~e!11_1_ -~~~m." ~_x_benefit _____ -· _ 

Amortization of excess deferred income taxes (a) 

Three Months 

2018· 

$ 2_3 - ·-· --- ·--- ---'---~ 
$ 

(3) 

33 

2017 

36"' 

4-

~~--=gj~~r:~~---~--=-~~-=:_:~- -------- -----'-(!'-) . (I) 
Total increase (decrease) 

~~~w i;~;~;~~e~- ---- --- -- 24 $ 39 

l--- ~.....;:_ -·-- -- -- ---------~-

(a) The· U.S. federal corporate income tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 

40 

Sourc.e: PPL CORP, 1 0-Q, May 03, 2018 Powered by Morningstar''' _Document Research5
M 

The information contained herein may not be copied, adapted or distributed an"d is not warranted to be accurate, complete or timely. The user assumes all riSks for any damages or loSses rirising from any use of this information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



Table of Contents 

- '.f;,mtucky Tax Reform 

· .. _ ./Ml Registrants) 

On Aprii 14, 2018, the Kentucky House ofRepresentatives and Kentucky Senate passed House Bill 487 (HB 487). HB 487 provides for significant changes to 
the Kentucky tax code including (I) adopting mandatory combined reporting for corporate members of unitary business groups for taxable years beginning 
on or after January 1, 20.19 (members of a unitary business group may make. an eight-year binding election to file consolidated corporate income tax returns 
with all members of their federal affiliated group) and (2) a reduction in the Kentucky corporate income tax rate from 6% to 5% for taxable years beginning 
after December 3 I, 2017. HB 487 became law ort April 2 7, 20 I 8. LKE continues to evaluate the impacts of Kentucky tax reform, but expects to incur a 
deferred tax-charge of approximately $9 million in the second qmirterof2018 associated with· the remeasurement of accumulated deferred income tax 
balances. 

As indicated in Note I in the Registrants' 2017 Form I O-K, LG&E's and KU's accounting for income taxes is impacted by rate regulation. Therefore, 
reductions in accumulated deferred income tax balances due to the reduction in the Kentucky corporate income tax .rate to 5% under the provisions ofHB 
487 may result in amounts previously collected from utility customers for these deferred taxes to be refundable to such customers over a period of time. 
LG&E and KU currently estimate the impact of the reduced tax rate, related to the remeasurement of deferred income taxes, to be an increase in regulatory 
liabilities of$16 million-arid $19 million. LG&E and KU continue to evaluate other impacts ofKentucky tax reform along with the associated regulatory 
considerations. PPL is evaluating the impact, if any, of unitary or elective consolidated income tax reporting on all its Registrants. 

7. Utility Rate Regulation 

(All Registrants) 

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

Current Regulatory Assets: 
r---·------~----~------------------- -·----·-- ------
L ___ I':!l~!!:'!.n_m!~~ cost.:.~~c_'!.~~~y- ___ ___: _________________ _ 

Generation formula rate 

C.~~:'l;~~r}~~-~~~-~---~~=~- ~~-~: =- -----~ --~~~-~ -- ---. 
Plant outage costs 

March 31, 
2018 

PPL 

December 31, 
20i7 

2 6 

15 15 

PPL Electric 

March 31, 
2018 

- is 

$ 

December 31, 
2017 

. -~-- ----- ~·-- ---·-- -~---··--~--- .. ---- ------ -- -----
6 

15 ! 

/ ollie;--------- -----:------------
, __ --- ·--------- ---------- _______ ,__ ----- - -------------- --- ______ s_ 5 .1 

Total current regulatory assets (a) $ 
,__ --. ----~-~ --~--- ----------- -- ~--- -------- -.-

! 
Noncurrent Regulatory Assets: 
i ----- -- ..,. .. ------ --- ---- -
~---~e[~n_:d_~ene!"'.!:E!an~- _____ _ $ 

Taxes recoverable through future rates 

Unamortized loss on debt 

Terminated interest rate swaps 
r·---- --- -------- --. - - ---· ----- ------------ ---- --- - -
;_ ~''''_'::_mula!e~_co~!.?!r_e_m_?_v~!oJ.:':tili~.P.!~P-_t_ ------ _______________ _ 

AROs 
..-- ---------~----· ----~-·-·· -~-' . 
:. __ A~t_1~2 COf12~li~n:_e ~i'!er:_ _____ _ 

Other 

$ 

41 

28 $ 34 $ 16 $ 

866 $" 880 $ 496. $ - -~ .. --· -~---~-- --·-·----- - -~- ----- -· - - ----

47 

51 

22 

91 

3 

33 

54 

26 

92 

17 

27 

16 

504 ' 

29 

176 ----- ~- .. - -~ I ~3 ___ ------ - ---- 1_7~----- ------ ---~Z~' 
247 234 

7 7 

9 9 

1,519 $ 1,504· $ 726 $ 709 ' 
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Current Regulatory Liabilities: 
--- ------- ---- ~----·-

- _SJell~~~t.!_o_n supply_ ~ha:_ge _____ _ 

Transmission service charge 

Env~roll':l!lntai cost r~~o':'er~ _ 

Universal service rider 

Transmission formula rate 

Fuel adjustment clause 

T9_~ bJI! cr~dit (c) 

Storm damage expense rider 

Other 

Total current regulatory liabilities 

[ __ 

Noncurrent Regulatory Liabilities: 

_Accut?~lato:_d cost of_re~oval ~f ':tility plant 

Power purchase agreement- OVEC (d) 

_N~t-de_!'e~~d t~xes (e) 

Defined benefit plans 
------------- -· -- ---

T~:r_mi_nat~d interest rat!' s~:ps 

Other 

T_o~al ~~:u~e_nt re_gulato_ry liab}1!'ie~ 

./ITTent Regulatory Assets: 

~nvi~OI~~ental c?st recove'{' __ 

Generation formula rate 

P!a!lt ~':'~ge co~~ 

Other 

-~o_t~_l curre__n! ~eglll~tory ~s~e!s __ 

_Noncu~e_nt ~ef;ulatorl' Assets: 

Defined benefit plans 

1 __ S!orm c_osts 

Unamortized loss on debt 

. __ Int~r<,~!_~at_e sw~ps 

Terminated interest rate swaps 

AROs 

Other 

~Total no~current regulatOI-y assets 

$ 

$ 

$ 

$ 

March 31, 
2018 

2 

6 

4 

12 

370 

30 

24 

22 

91 

247 

9 

793 

-------
$ 

-- -

$ 

$ 

$ 

LKE 

December 31, 
2017 

$ 5 $ 

6 

4 

$ 18 $ 

$ 376 $ 

33 

25 

26 

92 

234 

9 

$ 795 $ 

42 

March 31, 
2018 

------ ----

- -. 

33 

16 
------

18 

24 

10 

2 

34 

12 

9 

158 

677 

66 

1,839 

28 

74 

5 

2,689 

March 31, 
2018 

6 

4 

10 

230 

16 

15 

22 

53 

67 

406 

PPL 

December 31, 
2017 

$ 

----

$ 

$ 

$ 

LG&E 

$ 

$ 

$ 

$ 

34 

9 

26 

9 

8 

5 

95 

677 

68 

1,853 

27 

74 

2,704 

December 31, 
2017 

5 

4 

12 

234 

18 
-
16 

26 

54 
. 61 

2 

411 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

PPL Electric 

March 31, 
2018 

33 

16 

24 

10 

12 

95 

660 

$ 

$ 

$ 

-- ""-- -----

2 

662 $ 

KU 

March 31, 
2018 

$ 

2 

2 $ 

140 $ 

14 

9 

38 

180 

6 

387 $ 

December 31, 
2017 

34 

9 

26 

9 

86 

668 

668 

December 31, 
2017 

6 

6 

142 

15 

9 

38 

173 ' 

7 

384 
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Current Regulatory Liabilities: 

, ___ !'~vironm_~~~ cos~rec:o_v_:ry_ 

Fuel adjustment clause 

Gas line tracker 

TCJA bill credit (c) 

March 31, 
2018 

LKE 

$ 18 $ -- -- --- -~- - ---- -
2 

2 

34 

December 31, 
2017 

3 

3 

$ 

March 31, 
2018 

LG&E 

7 $ 

2 

16 
r ------ - ----- -------
, Other 7 2 4 ------
Total current regulatory liabiliiies $ 63 $ 9 $ 29 $ 

Noncurrent Regulatory Liabilities: 
. ------ ----

1 Accumulated cost of removal 
of u!il~ty_]l~-~t $ 

Power purchase agreeme~~::_?_YEC ~~) _ __ _ 

[ -- ~~~ ?:fer_r:~.l!'~es_ (e) 

Defined benefit plans 

, __ ]'~r_mina!ed i~t:~est rate s~"Ps 

Other 

$ 

===== 

677 $ 

66 

1,179 

28 

74 

2,027 $ 

677 $ 

68 

- _1~1~5 --

27 

74 

5 

2,036 $ 

(a) For PPL, these amounts are included in "Other current assets" on the Balance Sheets. 

280 $ 

46 

549 

37 

912 $ 

December 31, 
2017 

$ 

3 $ 

282 $ 

47 

552 

37 

919 $ 

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

March 31, 
2018 

KU 
December 31, 

2017 

11 $ 

2 

18 

3 

3 

2 

34 $ 6 

397 

20 

630 

28 

37 

===== 

395 

21 

633 

27 

37 

4 

1,115 $ 1,117 
===~...; 

(c) Relates to estimated amounts owed to customers as a result of the reduced U.S. federal corporate income tax rate as enacted by the TCJA, effective January I, 2018, not yet 
reflected in customer rates. 

(d) This liability was recorded as an offset to an intangible asset that was recorded at fair value upon the acquisition of LKE by PPL. 
(e) Primarily relates to excess deferred taxes recorded as a result of the TCJA, which reduced the U.S. federal corporate income tax rate effective January 1, 2018, requiring deferred 

tax balances and the associated regulatory liabilities to be remeasured as of December 31, 2017. 

\~gulatory Matters 

Kentucky Activities 

(PPL, LKE, LG&E and KU) 

CPCN Filing 

On January I 0, 2018, LG&E and KU filed an application for a CPCN with the KPSC requesting approval to implement Advanced Metering Systems across 
their Kentucky service territories, including gas operations for LG&E. The full deployment is expected to be completed in 2021 with estimated capital costs 
of$155 million and $104 million for KU and LG&E electric service and $62 million for LG&E gas service. The full Advanced Metering Systems deployment 
is expected to result in incremental operation and maintenance costs during the deployment phase of$17 million and $11 million for KU and LG&E electric 
service and $3 million for LG&E gas service. 

TCJA Impact on LG&E and KU Rates 

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 ofJanuary I, 
2018, the revenue requirement effect of all 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 T rate 
mechanisms beginning in March 2018 and through a new bill credit mechanism 
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. m April I, 2018 through April 30,2019. The estimated impact of the rate reduction represents approximately $91 million in KU electricity revenues ($70 
'Ilion through the new bill credit and $2 I million through existing rate mechanisms), $69 million in LG&E electricity revenues ($49 million through the 
·w bill credit and $20 million through existing rate mechanisms) and$ I 7 million in LG&E gas revenues (substantially all through the new bill credit) for 

the period Januacy 20 I 8 through April 20 I 9. Ongoing tax savings are expected to also be addressed in LG&E's and KU's next Kentucky base rate case. LG&E 
and KU have indicated their intent to file an application for base rate changes during 20 I 8 to be effective during spring 20 I 9. 

On March 20, 20 1.8, 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 $108 million for KU ($87 miilion 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 KUand $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 KU's eiectricity 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, 20 I 8, the KPSC issued an Order granting LG&E's and KU's request for 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 Januacy 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 predictthe outcome of these proceedin,gs. 

Additionally, on Januacy 8, 2018, the VSCC ordered KU, as well as other utilities in Virginia, to accrue regulatocy 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 KU's aimual 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. 

:1 March 15, 2018, the PERC issued a Notice oflnquicy seeking information on whether and how it should address changes relating to accumulated deferred 
·~orne taxes and bonus depreciation resulting from passage of the TCJA on PERC-jurisdictional rates. LG&E and KU have not made any submission in 

response to the Notice oflnquicy, but do not anticipate the impact of the TCJA related to their PERC-jurisdictional rates to be. significant. 

Gas Franchise (LKE and LG&E) 

LG&E's gas franchise agreement for the Louisville/Jefferson County service area expired in March 2016. In August 2016,.LG&E and Louisville/Jefferson 
County entered into a revised franchise agreement with a 5-year term (with renewal options). The franchise fee may be modified at Louisviile/Jefferson 
County's election upon 60 days' notice. However, any franchise fee is capped at 3% of gross receipts for natural gas service within the franchise area. The 
agreement further provides that if the KPSC determines that the franchise fee should be recovered from LG&E's Louisville/Jefferson county customers in the 
franchise areas as a separate line item on their bill, the franchise fee will revert to zero. In August 20 I 6, LG&E filed an application requesting the KPSC to 
review and rule upon the recoverability of the franchise fee. 

On March 14, 2018, the KPSC issued an order authorizing the franchise fee to be recovered only from LG&E's Louisville/Jefferson County customers in the 
franchise area. As a result, the franchise fee will continue to be zero in accordance with the terms of the August 2016, 5-year gas franchise agreement. 
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PL and PPL Electric) 

Pennsylvania Activities 

TCJA Impact on PPL Electric Rates 

The PUC issued a Secretarial Letter on February 12,2018 regarding the TCJA, requesting certain infonnation from regulated utilities and inviting comment 
from interested parties on potential revision to customer rates as a result of enactment of the 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 infonnation 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 
March 31,2018. 

On March 15,2018, the FERC issued a Notice of Inquiry seeking infonnation on whether and how it should address changes to PERC-jurisdictional rates 
relating to accumulated deferred income taxes and bonus depreciation resulting from 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 16, 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 fonnula 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 formula 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 April27, 2018. 

Other 

Purchase of Receivables Program 

(PPL and PPL Electric) 

accordance with a PUC-approved purchase of accounts receivable program, PPL Electric purchases certain accounts receivable from alternative electricity 
'ppliers at a discount, which reflects a provision for uncollectible accounts. The alternative electricity suppliers have no continuing involvement or interest 

in the purchased accounts receivable. Accounts receivable that are acquired are initially recorded at fair value on the date of acquisition. During the three 
months ended March 31, 2018 and 2017, PPL Electric purchased $376 million and $356 million of accounts receivable from alternate suppliers. 

8. Financing Activities 

Credit Arrangements and Short-term Debt 

(All Registrants) 

The Registrants maintain credit facilities to enhance liquidity, provide credit support and act as a backstop to commercial paper programs. For reporting 
purposes, on a consolidated basis, the credit facilities and commercial paper programs ofPPL Electric, LKE, LG&E and KU also apply to PPL and the credit 
facilities and commercial paper programs ofLG&E and KU also apply to LKE. The amounts borrowed below are recorded as "Short-term debt" on the Balance 
Sheets except for borrowings under LG&E's tenn loan agreement, which are reflected in "Long-term debt" on the Balance Sheets. The following credit 
facilities were in place at: 
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PPL 

U.K. 
WPDplc 

S_xndi'2'~e~ Cr~d!t Fa_~i~i~ ('!_)_ 

Term Loan Facility (b) 

WP~ (~01~th West) 

Syndicated Credit Facility 

~ _ ~!? (!'a_st M~d!ands) _ 

Syndicated Credit Facility (c) 
r-- ---· .. ----- ----· 
:. \VPDJ~e~t Midlan~s2 _____ _ 

Syndicated Credit Facility (d) 

' Uncommitted Credit Facilities 

Total U.K. Credit Facilities (e) 

•U.S. 

PPL Capital Funding 

Expiration 
Date 

Jan. 2022 

Dec.2018 

July 2021 

July 2021 

July 2021 

£ 

£ 

Capacity 

210 £ 

130 

245 

300 

300 

130 

1,315 £ 

March 31, 2018 

Borrowed 

145 £ 

130 

157 

65 

Letters of 
Credit 

and 
Commercial 

Paper 
Issued 

4 

£ 

497 £ 4 £ 
==== 

Unused 
Capacity 

67 £ 

245 

143 

235 

126 

816 £ 

Decemher31, 2017 

Borrowed 

148 £ 

180 

120 

448 £ 

Letters of 
Credit 

and 
Commercial 

Paper 
Issued 

4 

4 

Synji~llt:'d Credit Facili_ty __ _ Jan. 2023 

Nov. 2018 

Mar. 2019 

$ 950 $ 

300 

$ 345 $ 605 

300 

76 

$ $ 230 

; 

Syndicated Credit Facility 

B~lllt':rlll _9'edit Facility 

Total PPL Capital Funding Credit 
Facilities 

'L Electric 

Syndic~e~ c:edit Facility_ 

Syndicated Credit Facility 

Syn~i~ated Cred!t Facility __ _ 

Term Loan Credit Facility 
r- - - -·- - - - -- ·-

Total LG&E Credit Facilities 

Syndicated Credit Facility 

L:ett:r of Cre~it Facility 

Total KU Credit Facilities 

Jan. 2023 

Oct. 2018 

Jan. 2023 

Oct. 2019 

Jan. 2023 

Oct. 2020 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

100 

1,350 $ 

650 $ 

75 $ 

500 $ 

200 

700 

400 

198 

598 

$ 

$ 

$ 

200 

200 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

24 

369 $ 

214 $ 

$ 

137 $ 

137 

78 

198 

$ 

$ 

276 $ 

981 $ 

436 $ 
==== 

75 $ 

363 $ 

100 

363 $ 100 

322 $ 

322 $ 
==== 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

(a) The amounts borrowed at March 31, 2018 and December 31, 20 I 7 were USD-denominated borrowings of $200 million for both periods, which bore interest at 2.4 7% and 
2.17%. The unused capacity reflects the amount borrowed in GBP of £143 million as of the date borrowed. 

(b) The amount borrowed at March 31, 20 I 8 was a GBP-denominated borrowing which equated to $179 million and bore interest at I. 77%. 

18 

248 

199 

199 

45 

198 

243 

(c) The amounts borrowed at March 31, 2018 and December 31, 2017 were GBP-denominated borrowings which equated to $216 million and $244 million and bore interest at 
0.90% and 0.89%. 

(d) The amounts borrowed at March 31, 2018 and December 31, 20 I 7 were GBP-denominated borrowings which equated to $89 million and $162 million and bore interest at 
0.90% and 0.89%. 

(e) At March 31, 2018, the unused capacity under the U.K. credit facilities was $1.1 billion. 
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. January 2018, LG&E borrowed the remaining $100 million available under its $200 million term loan facility. The proceeds were used to repay short-term 
bt and for general corporate purposes. 

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

Weighted-
Average 

Interest Rate 
~-- - - -

March 31,2018 

Capacity 

Commercial 
Paper 

Issuances 

December 31,2017 

Weighted- Commercial 
Unused Average Paper 

Capacity Interest Rate Issuances 

PPL Capital Fu~din~ 2.44% $ 1,000 $ 345 $ 

213 

655 1.64% $ 230 

PPL Electric 2.42% 650 437 
--- -- --

;LG&E 2.23% 350 137 213 1.83% 199 

KU 2.35% 350 78 272 1.97% 45 

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

(PPL Electric, LKE, and LG&E) 

See Note 11 for discussion of intercompany borrowings. 

Long-term Debt 

(PPL) 

In March 2018, WPD (South Wales) issued £30 million ofO.O I% Index-linked Senior Notes due 2036. WPD (South Wales) received proceeds of £31 million, 
which equated to $44 million at the time of issuance, net offees and including a premium. The principal amount of the notes is adjusted based on changes in 
a specified index, as detailed in the terms of the related indenture. The proceeds were used for general corporate purposes. 

(PPL, LKE and LG&E) 

- ., March 2018, the County ofTrimble, Kentucky remarketed $28 million of Pollution Control Revenue Bonds, 200 I Series A (Louisville Gas and Electric 
>mpany Project) due 2026 previously issued on behalfofLG&E. The bonds were remarketed at a long-term rate and will bear interest at 2.30% through 
·~irmandatory purchase date ofSeptember 1, 2021. 

In May 2018, the County ofTrimble, Kentucky remarketed $35 million of Pollution Control Revenue Bonds, 2001 Series B (Louisville Gas and Electric 
Company Project) due 2027 previously issued on behalf ofLG&E. The bonds were remarketed at a long-term rate and will bear interest at 2.55% through 
their mandatory purchase date of May 3, 2021. 

In May 2018, the County of Jefferson, Kentucky remarketed $35 million of Pollution Control Revenue Bonds, 2001 Series B (Louisville Gas and Electric 
Company Project) due 2027 previously issued on behalfofLG&E. The bonds were remarketed at a long-term rate and will bear interest at 2.55% through 
their mandatory purchase date ofMay 3, 2021. 

(LKE) 

In May 2018, LKE borrowed $250 million from a PPL affiliate through the issuance of a 4% ten-year note due 2028. The proceeds were used to repay its 
outstanding notes payable with a PPL Energy Funding subsidiary. See Note II for more information related to intercompany borrowings. 

(PPL) 

ATM Program 

In February 2018, PPL entered into a distribution agreement, pursuant to which PPL may sell, from time to time, up to an aggregate of$I.O billion of its 
common stock. The compensation paid to the selling agents by PPL may be up to 2% of the gross offering proceeds of the shares sold with respect to the 
equity distribution agreement. PPL issued 3.0 million shares of common stock and received gross proceeds of$85 million for the three months ended 
March 31,2018. 
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stributions 

In February 2018, PPL declared a quarterly common stock dividend, payable April2, 2018, of41.0 cents per share (equivalent to $1.64 per annum). Future 
dividends, declared at the discretion of the Board of Directors, will depend upon future earnings, cash flows, financial and legal requirements and other 
factors. 

9. Defined Benefits 

(PPL, LKE and LG&E) 

Certain net periodic defined benefit costs are applied to accounts that are further distributed among capital, expense and regulatory assets, including certain 
costs allocated to applicable subsidiaries for plans sponsored by PPL Services and LKE. Following are the net periodic defined benefit costs (credits) of the 
plans sponsored by PPL and its subsidiaries, LKE and its subsidiaries, and LG&E for the periods ended March 3 I: 

PPL 

:service cost 

Interest cost 

[E_xp:c!~d re~rn_~n ]Jla~ ~~set~ 

Amortization of: 

Prior service cost 

Actuarial loss 

,Net _perio~_!_c define~ ~ell<:fit_c~s~s (~redits) before _s:tti:men!s and _special t!'rminllt!o_n b:nefits 

Special termination benefits (a) 

~~~ pe~?_d_!_c _ _d:f!n:d ~;;;,_e~t ~~~-(~r~it~)~ _ --~-~~~~ ~ _ ~ 

$ 

$ 

u.s. 

2018 

16 $ 

39 

(62) 

2 

22 

17 

17 $ 

Pension Benefits 

Three Months 

U.K. 

2017 2018 2017 

17 $ 21 $ 19 

42 47 43 

(572 - __ (1~0). ·-- . -- (~2~)_ 

... --- ------
2 

20 39 35 

24 - - _(~3) - -·-· (~8) 
2 

26 $ (43) $ (28): 

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

LKE 
1Servic~ ~~- -

Interest cost 
I - • - ~---- - -

LExe~c;:_d E~~~~ ~II pl_a~ ~ss:~ ____ .. 

Amortization of: 

Prior service cost 

___ ~~~~ialloss_(~L _ 

1~e~ p:ri~d_i~_~efmed_ i?_en_:!itc~sts 

$ 

$ 

Pension Benefits 

Three Months 

2018 2017 

7 $ 7 

16 16 

C2~L- .(~~2' 

2 2 : 

10 II 

9 $ .14 

(a) As a result of treatment approved by the KPSC, the difference between actuarial loss calculated in accordance with LKE's accounting policy and actuarial loss calculated using a 
15-year amortization period was $4 million and $5 million for the three months ended March 31, 2018 and 2017. This difference is recorded as a regulatory asset. 
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LG&E 

[~_!_eE;st -cost-

Expected retom on plan assets 
r--- -

~ortization of: 

Prior service cost 
! --- -- - ----- ----

[__ _ _ _ .Acl_l:l~~ial -~~~S '2 ___ _ 
Net periodic defined benefit costs 

$ 

$ 

Pension Benefits 

Three Months 

2018 2017 

3 $ 

(5) 

2 

$ 

3 

(5) 

3 ' 

2 

(a) As a result of treatment approved by the KPSC, the difference between actoarialloss calculated in accordance with LG&E's accounting policy and actuarial loss calculated using a 

15-year amortization period was $1 million for the three months ended March 31, 2018 and 2017. This difference is recorded as a regulatory asset. 

PPL 

\Se~;;Jce cost 

Interest cost 

,~x~e_ct:~ _r~l_l:l':fl_on p_la~ _ass_e~ __ 

Amortization of prior service cost 

[~t-~e:jodi':_5lef!~_ed_ ~en~~t-~~ts-(c~~d_~Q_ ___ _ 

T-- -- ---

~'-:~~-- ---

Service cost 

\t;;:e_;; ':~t 
:peeled retorn on plan assets 

- --- ---

(PPL Electric, LG&E and KU) 

Other Postretirement Benefits 

Three Months 

2018 2017 

$ $ 2 

6 

- ---------
____ (4) (~) 

(J) 

$ (I) $ 2 

$ $ 

2 2 

----'-(2-'-) ( 1) 
$ $ 2 

In addition to the specific plan it sponsors, LG&E is allocated costs of defined benefit plans sponsored by LKE. PPL Electric and KUdo not directly sponsor 
any defined benefit plans. PPL Electric is allocated costs of defined benefit plans sponsored by PPL Services and KU is allocated costs of defined benefit 
plans sponsored by LKE. LG&E and KU are also allocated costs of defined benefit plans from LKS for defined benefit plans sponsored by LKE. See Note II 
for additional information on costs allocated to LG&E and KU from LKS. These allocations are based on participation in those plans, which management 
believes are reasonable. For the periods ended March 31, PPL Services allocated the following net periodic defined benefit costs to PPL Electric, and LKE 
allocated the following net periodic defined benefit costs to LG&E and KU: 

•PPL Electric 

LG&E 

~KU 

{All Registrants) 

2018 

$ 

Three Months 

4 $ 

2 

2017 

3 

4 

The non-service cost components of net periodic defined benefit costs (credits) (interest cost, expected return on plan assets, amortization of prior service cost 
and amortization of actuarial loss) are presented in "Other Income (Expense) -net" on the Statements oflncome. See Note 12 for details. 

49 

Source: PPL CORP, 10-Q, May 03. 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 financial perlormance is no guarantee of future results. 



Table of Contents 

-~.~.Commitments and Contingencies 

c1gal Matters 

(All Registrants) 

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

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

In December 2013, six residents, on behalf of themselves and others similarly situated, filed a class action complaint against LG&E and PPL in the U.S. 
District Court for the Western District of Kentucky alleging violations of the Clean Air Act, RCRA, and common law claims of nuisance, trespass and 
negligence. These plaintiffs seek injunctive relief and civil penalties, plus costs and attorney fees, for the alleged statutory violations. Under the common law 
claims, these plaintiffs seek monetary compensation and punitive damages for property damage and diminished property values for a class consisting of 
residents within four miles of the Cane Run plant, which had three coal-fired units retired in 2015. In their individual capacities, these plaintiffs sought 
compensation for alleged adverse health effects. In July 2014, the court dismissed the RCRA claims and all but one Clean Air Act claim, but declined to 
dismiss the common Jaw tort claims. In November 2016, the plaintiffs filed an amended complaint removing the personal injury claims and removing certain 
previously named plaintiffs. In February 2017, the District Court issued an order dismissing PPL as a defendant and dismissing the final federal claim against 
LG&E. On April 13, 2017, the federal District Court issued an order declining to exercise supplemental jurisdiction on the state Jaw claims and dismissed the 
case in its entirety. On June 16, 2017, the plaintiffs filed a class action complaint in Jefferson Circuit Court, Kentucky, against LG&E alleging state law 
nuisance, negligence and trespass tort claims. The plaintiffs seek compensatory and punitive damages for alleged property damage due to purported plant 
emissions on behalf of a class of residents within one to three miles of the plant. Proceedings are currently underway regarding potential class certification, 
for which a decision may occur in late 2018 or in 2019. PPL, LKE and LG&E cannot predict the outcome of this matter and an estimate or range of possible 
losses cannot be determined. 

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

On July 12, 2017, the Kentucky Waterways Alliance and the Sierra Club filed a citizen suit complaint against KU in the U.S. District Court for the Eastern 
District of Kentucky alleging discharges at the E.W. Brown plant in violation of the Clean Water Act and the plant's water discharge permit and alleging 
contamination that may present an imminent and substantial endangerment in violation of the RCRA. The plaintiffs' suit relates to prior riotices of intent to 
file a citizen suit submitted in October and November 2015 and October 2016. These plaintiffs sought injunctive relief ordering KU to take all actions 
"•'Cessary to comply with the Clean Water Act and RCRA, including ceasing the discharges in question, abating effects associated with prior discharges and 

:iminating the alleged imminent and substantial endangerment. These plaintiffs also sought assessment of civil penalties and an award oflitigation costs 
,··:·d attorney fees. On December 28, 2017 the U.S. District Court for the Eastern District of Kentucky issued an order dismissing the Clean Water Act and 
RCRA complaints against KU in their entirety. On January 26, 2018, the plaintiffs appealed the dismissal order to the U.S. Court of Appeals for the Sixth 
Circuit. KU is undertaking extensive remedial measures at the E.W. Brown plant including closure of the former ash pond, implementation of a groundwater 
remedial action plan, and performance of a corrective action plan including aquatic study of adjacent surface waters and risk assessment. PPL, LKE and KU 
cannot predict the outcome of these matters and an estimate or range of possible losses cannot be determined. 

Regulatory Issues (All Registrants) 

See Note 7 for information on regulatory matters related to utility rate regulation. 

Electricity - Reliability Standards 

The NERC is responsible for establishing and enforcing mandatory reliability standards (Reliability Standards) regarding the bulk electric system in North 
America. The FERC oversees this process and independently enforces the Reliability Standards. 
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.,.,_ .. e Reliability Standards have the force and effect oflaw and apply to certain users of the bulk electric system, including electric utility companies, 
.nerators and marketers. Under the Federal Power Act, the FERC may assess civil penalties for certain violations. 

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

In the course of implementing their programs to ensure compliance with the Reliability Standards by those PPL affiliates subject to the standards, certain 
other instances of potential non-compliance may be identified from time to time. The Registrants cannot predict the outcome of these matters, and an 
estimate or range of possible losses cannot be determined. 

Environmental Matters 

(All Registrants) 

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

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

LG&E and KU are entitled to recover, through the ECR mechanism, certain costs of complying with the Clean Air Act, as amended, and those federal, state or 
local environmental requirements applicable to coal combustion wastes and by-products from facilities that generate electricity from coal in accordance with 
approved compliance plans. Costs not covered by the ECR mechanism for LG&E and KU and all such costs for PPL Electric are subject to rate recovery 
before the companies' respective state regulatory authorities, or the FERC, if applicable. Because neither WPD nor PPL Electric owns any generating plants, 
their exposure to related environmental compliance costs is reduced. PPL, PPL Electric, LKE, LG&E and KU can provide no assurances as to.the ultimate 
outcome of future environmental or rate proceedings before regulatory authorities. 

[ 

(PPL, LKE, LG&E and KU) 

NAAQ$ 

The Clean Air Act, which regulates air pollutants from mobile and stationary sources in the United States, has a significant impact on the operation of fossil 
fuel generation plants. Among other things, the Clean Air Act requires the EPA periodically to review and establish concentration levels in the ambient air for 
six pollutants to protect public health and welfare. The six pollutants are carbon monoxide, lead, nitrogen dioxide, ozone (contributed to by nitrogen oxide 
emissions), particulate matter and sulfur dioxide. The established concentration levels for these six pollutants are known as NAAQS. Under the Clean Air Act, 
the EPA is required to reassess the NAAQS on a five-year schedule. 

Federal environmental regulations ofthese six pollutants require states to adopt implementation plans, known as state implementation plans, which detail 
how the state will attain the standards that are mandated by the relevant law or regulation. Each state identifies the areas within its boundaries that meet the 
NAAQS (attainment areas) and those that do not (non-attainment areas), and must develop a state implementation plan both to bring non-attainment areas 
into compliance with the NAAQS and to maintain good air quality in attainment areas. In addition, for attainment of ozone and fine particulates standards, 
states in the eastern portion of the country, including Kentucky, are subject to a regional program developed by the EPA known as the Cross-State Air 
Pollution Rule. The NAAQS, future revisions to the NAAQS and state implementation 
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· ·. ms, or future revisions to regional programs, may require installation of additional pollution controls, the costs of which PPL, LKE, LG&E and KU believe 
:subject to cost recovery. 

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

Ozone 

The EPA issued the current ozone standard in October 2015. The states and the EPA are required to determine (based on ambient air monitoring data) those 
areas that meet the standard and those that are in non-attainment. The EPA was scheduled to designate areas as being in attainment or nonattainment of the 
current ozone standard by no later than October 2017 which was to be followed by further regulatory proceedings identifYing compliance measures and 
deadlines. However, the current implementation and compliance schedule is uncertain because the EPA failed to make nonattainment designations by the 
applicable deadline. In addition, some industry groups have requested the EPA to defer implementation of the 2015 ozone standard, but the EPA has not yet 
acted on this request. Although implementation of the 2015 ozone standard could potentially require the addition ofSCRs at some LG&E and KU generating 
units, PPL, LKE, LG&E and KU are currently unable to determine what the compliance measures and deadlines may ultimately be with respect to the new 
standard. 

States are also obligated to address interstate transport issues associated with ozone standards through the establishment of"good neighbor" state 
implementation 'plans for those states that are fourid to contribute significantly to another state's non-attainment. As a result of a partial consent de_cree 
addressing claims regarding federal implementation, the EPA and several states, including 'Kentucky, are evaluating the need for further nitrogen oxide 
reductions from fossil-fueled plants to address interstate impacts. Although PPL, LKE, LG&E and KU are unable to predict the outcome of ongoing and future 
evaluations by the EPA and the states, such evaluations could potentially result in requirements for nitrogen oxide reductions beyond ·those currently 
required under the Cross State Air Pollution Rule. 

Sulfur Dioxide 

In 20 I 0, the EPA issued the current NAAQS for sulfur dioxide and required states to identifY areas that meet those standards and areas that are in "non
attainment". In July 20 i 3, the EPA finalized non-attainment designations for parts of the country, including part of Jefferson County in Kentucky. As a result 
of scrubber replacements completed )Jy LG&E at the Mill Creek plant in 2016, all Jefferson County monitors now indicate compliance with the sulfur 
dioxide standards. Additionally, LG&E accepted a new sulfur dioxide emission limit to ensure continuing compliance with the NAAQS. PPL, LKE, LG&E 
and KUdo not anticipate any further measures to achieve compliance with the new sulfur dioxide standards. 

~'imate Change 

cere is continuing world-wide attention focused on issues related to climate change. In June 2016, President Obama announced that the United States, 
Canada and Mexico established the North American Climate, Clean Energy, and Environment PartnershipP!an, which specifies actions to 'promote clean 
energy, address climate change and protect the environment. The plan includes a goal to provide 50% of the energy used in North America from clean energy 
sources by 2025. The plan dqes not impose any nation-specific requirements.· 

In December·20 15, 195 nations, including the U.S., signed the Paris Agreement on Climate, which establishes a comprehensive framework for the reduction 
ofGHG emissions from both developed and developing nations. Although the agreement does not establish binding reduction requirements, it requires each 
nation to prepare, communicate, and maintain GHG reduction commitments. Reductions can be achieved in a variety of ways, including energy conservation, 
power plant efficiency improvements, reduced utilization of coal-fired generation or replacing coal-fired generation with natural gas or renewable generation. 
Based on the EPA's rules issued in 2015 imposing GHG emission standards for both new and existing power plants, the U.S. committed to an initial reduction 
target of26% to 28% below 2005 levels by 2025. However, on June 1, 2017, President Trump announced a plan to withdraw from the Paris Agreement and 
undertake negotiations to reenter the current agreement or enter a new agreement on terms more favorable to the U.S. Under the terms of the Paris Agreement, 
any U.S. withdrawal would not be complete until November 2020. 

Additionally, the March 2017 Executive Order directed the EPA to review its 2015 greenhouse gas rules for consistency with certain policy directives and 
suspend, revise, or rescind those rules as appropriate. The March 2017 Executive Order also directs rescission of specified guidance, directives, and prior 
Presidential actions regarding climate change. PPL, LKE, LG&E 
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d KU cannot predict the outcome of such regulatol)' actions or the impact, if any, on plant operations, rate treatment or future capital or operating needs . 

. e U.K. has enacted binding carbon reduction requirements that are applicable to WPD. Under the U.K. law, WPD must purchase carbon allowances to offset 
emissions associated with WPD's operations. The cost of these allowances is not significant-and is inqluded in WPD's current operating expenses. 

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

There continues to be uncertainty about the EPA's regulation of existing coal-fired power plants. In 2015 the EPA had finalized rules imposing GHG emission 
standards for both new and existing power plants and had proposed a federal implementation plan that would apply to any states that failed to submit an 
acceptable state implementation plan to reduce GHG emissions on a state-by-state basis (the 2015 EPA Rules). 

Following legal challenges to the 2015 EPA Rules, a stay of those rules by the U.S. Supreme Court and the March 2017 Executive Order requiring the EPA to 
review the 2015 EPA Rules, in October 2017, the EPA proposed to rescind the 2015 EPA Rules and, in December 2017, released an advanced notice of 
proposed rulemaking for a replacement (Replacement Rules) which contemplates GHG reductions based on "inside the fence" measures implemented at 
individual plants. The contemplated approach in the Replacement Rules is a more limited approach than that taken in the 2015 EPA Rules which had 
included assumed increased levels of fuel switching and renewable energy in determining the level of emission reduction required by each state. At present, 
the 2015 EPA Rules remain stayed and the Replacement Rules have not yet been published. 

Iri April2014, the Kentucky General Assembly passed legislation limiting the measures that the Kentucky Energy and Environment Cabinet may consider in 
setting performance standards to comply with the 2015 EPA Rules, if enacted. The legislation provides that such state GHG performance standards will be 
based on emission reductions, efficiency measures and other improvements available at each power plant, rather than renewable energy, end-use energy 
efficiency, fuel switching andre-dispatch. These statuto!)' restrictions are consistent with the EPA's notice of proposed rulemaking on the Replacement Rules. 

LG&E and KU are monitoring developments at the state and federal level. Until there is more clarity about the potential requirements that may be imposed 
under the Replacement Rules and Kentucky's implementation plan, PPL, LKE, LG&E and KU cannot predict the potential impact, if any, on plant operations, 
future capital or operating costs. PPL, LKE, LG&E and KU believe that the costs, which could be significant, would be subject to rate recovezy. 

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

Iri June 2016, the EPA issued a notice of violation under the Clean Air Act alleging that LG&E violated applicable rules relating to sulfuric acid mist 
emissions at its Mill Creek plant. The notice alleges failure to install proper controls, failure to operate the facility consistent with good air pollution control 
practice, and causing emissions exceeding applicable requirements or constituting a nuisance or endangerment. LG&E believes it has complied with 

--2?plicable regulations during the relevant time period. Discussions between the EPA and LG&E are ongoing. The parties have entered into a tolling 
· ·.reement with respect to this matter through December 2018. PPL, LKE and LG&E are unable to predict the outcome of this matter or the potential impact 
.J1 operations of the Mill Creek plant, including increased capital .or operating costs, and potential civil penalties or remedial measures, if any. 

Water/Waste 

(PPL, LKE, LG&E and KU) 

CCRs 

Iri April 2015, the EPA published its final rule regulating CCRs. CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes. The rule became 
effective· in October 2015. It imposes extensive new requirements, including location restrictions, design and operating standards, groundwater monitoring 
and corrective action requirements, and closure and post-closure care requirements on CCR impoundments and landfills that are located on active power 
plants in the United States and not closed. Under the rule, CCRs are regulated as non-hazardous under SubtitleD ofRCRA and beneficial use ofCCRs is 
allowed, with some restrictions. The rule's requirements for covered CCR impoundments and landfills include implementation of groundwater monitoring 
and commencement or completion of closure activities generally between three and ten years from certain triggering events. The rule requires posting of 
compliance documentation on a-publicly accessible website. Industry groups, 

53 

Source: PPL CORP. 10-Q. May 03, 2018 Powered by Morningstar"" Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such da"!ages or loSses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. · 



Table of Contents 

vironmental groups, individual companies and others have filed legal challenges to the final rule, which are pending before the D.C. Circuit Court of 
'1peals. On March 1, 2018, the EPA proposed amendments to the CCR rule primarily relating to impoundment closure and remediation requirements. PPL, 

.: :E, LG&E and KU are unable to predict the outcome of the proposed rulemaking or potential impacts on current LG&E and KU compliance plans, revisions 
to the current rule could potentially result in additional costs. 

In January 2017, Kentucky issued a new state rule relating to CCR matters, effective May 2017, aimed at reflecting the requirements of the federal CCR rule. 
In May 2017, a resident adjacent to LG&E's and KU's Trimble County plant filed a lawsuit in Franklin County, Kentucky Circuit Court against the Kentucky 
Energy and Environmentai Cabinet and LG&E seeking to invalidate the new rule. On January 31, 2018, the state court issued an opinion invalidating certain 
procedural elements of the new rule but finding the substantive requirements of the new rule to be consistent with those of the federal CCR rule. This ruling 
was not appealed by any party to the litigation and is now final. Accordingly, LG&E and KU presently operate their facilities under continuing permits 
authorized via the former program and do not currently anticipate material impacts as a result of the judicial ruling. Separately, in December2016, federal 
legislation was enacted that authorized the EPA to approve equally protective state programs that would operate in lieu of the CCR rule. The Kentucky 
Energy and Environmental Cabinet has indicated it inay propose rules under such authority in the future. 

LG&E and KU received KPSC approval for a compliance plan providing for the closure of impoundments at the Mill Creek, Trimble County, E.W. Brown, 
and Ghent stations, and construction of process water management facilities at those plants. In addition to the foregoing measures required for compliance 
with the federal CCR rule, KU also received KPSC approval for its plans to close impoundments at the retired Green River, Pineville and Tyrone plants to 
comply with applicable state law. On January 26,2018, KU filed an application requesting a CPCN and approval of amendments to the second phase of its 
compliance plan for the landfill at the E.W. Brown ·station. A hearing related to this matter is set for June 21, 2018. KU is unable to predict the outcome of this 
matter but does not anticipate that it will have a material effect on its financial condition or results of operations. 

In connection with the final CCR rule, LG&E and KU recorded adjustments to existing AROs beginning in 2015 and continue-to record adjustments as 
required. See Note 16 below and Note 19 in the Registrants' 2017 Form 1 0-K for additional information. Further changes to AROs, current capital plans or 
operating costs may be required as estimates are refined based on closure developments, groundwater monitoring results, and regulatory or legal proceedings. 
Costs relating to this rule are subject to rate recovery. 

Clean Water Act 

Regulations under the federal Clean Water Act dictate permitting and mitigation requirements for facilities and construction projects in the United States. 
Many ofthose requirements relate to power plant operations, including requirements related to the treatment of pollutants in effluents prior to discharge, the 
temperature of effluent discharges and the location, design and construction of cooling water intake structures at generating facilities, standards intended to 
protect aquatic organisms that become trapped at or pulled through cooling water intake structures at gen\)rating facilities. The requirements could impose 
"·'1nificant costs for LG&E and KU, which are subject to rate recovery. 

•l February 20, 2018, the EPA issued a notice requesting comment on the scope of discharges subject to regulation under the Clean Water Act. Specifically, 
the EPA seeks comments on whether Clean Water Act jurisdiction should cover discharges to groundwater that reach surface water via a direct hydrologic 
connection. Extending Clean Water Act jurisdiction to such discharges could potentially subject certain releases from CCR impoundments to additional 
permitting and remediation requirements. PPL, LKE, LG&E and KU are unable to predict the future regulatory developments or potential impacts on current 
LG&E and KU compliance plans. 

ELGs 

In September 2015, the EPA released its final ELGs for wastewater discharge permits for new and existing steam electric generating facilities. The rule 
provides strict technology-based discharge limitations for control of pollutants in scrubber wastewater, fly ash and bottom ash transport water, mercury 
control wastewater, gasification wastewater and combustion residual leachate. The new guidelines require deployment of additional control technologies 
providing physical, chemical and biological treatment of wastewaters. The guidelines also mandate operational changes including "no discharge" 
requirements for fly ash and bottom ash transport waters and mercury control wastewaters. The implementation date for individual generating stations will be 
determined by the states on a case-by-case basis according to criteria provided by the EPA. Industry groups, environmental groups, individual companies and 
others have filed legal challenges to the final rule, which have been 
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nsolidated before the U.S. Court of Appeals for the Fifth Circuit. In April 2017, the EPA announced that it would grant petitions for reconsideration of the 
k In September 20 I 7, the EPA published in the Federal Register a proposed rule that would postpone the compliance date for requirements relating to 
Hom ash transport waters and scrubber wastewaters discharge limits. The EPA expects to complete its reconsideration ofbest available technology 

standards by the fall of2020. Upon completion of the ongoing regulatory proceedings, the rule will be implemented by the states in the course of their 
normal permitting activities. LG&E and KU are developing compliance strategies and schedules. PPL, LKE, LG&E and KU are unable to predict the outcome 
of the EPA's pending reconsideration of the rule or fully estimate compliance costs or timing. Additionally, certain aspects of these compliance plans and 
estimates relate to developments in state water quality standards, which are separate from the ELG rule or its implementation. Costs to comply with ELGs or 
other discharge limits, which are expected to be significant, are subject to rate recovery. 

Seepages and Groundwater Infiltration 

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

(All Registrants) 

Other Issues 

In June 2016, the "Frank Lauten berg Chemical Safety Act" took effect as an amendment to the Toxic Substance Control Act (TSCA). The Act made no 
changes to the pre-existing TSCA rules as it pertains to polychlorinated biphenyls (PCB). The EPA continues to reassess its PCB regulations as part of the 
2010 Advanced Notice ofProposed Rulemaking (ANPRM). The EPA's ANPRM rulemaking is to occur in two phases. Only the second part of the rule is 
applicable to PPL operations. This part of the rule relates to the use ofPCBs in electrical equipment and natural gas pipelines, as well as continued use of 
PCB-contaminated porous surfaces. Although the first rulemaking will not directly affect the Registrants' operations, it may indicate certain approaches or 
principles to occur in the later rulemaking which may affect Registrants' facilities in the United States, including phase-out of some or all equipment 
containing PCBs. Should such a phase-out be required, the costs, which are subject to rate recovery, could be significant. Currently the EPA is planning a 
review of part two later in 2018. 

Superfund and Other Remediation 

PPL Electric is potentially responsible for a share of the costs at several sites listed by the EPA under the federal Superfund program, including the Columbia 
r:.'ls Plant site and the Brodhead site. Clean-up actions have been or are being undertaken at all ofthese sites, the costs of which h'ave not been, and are not 

.pected to be, significant to PPL Electric. 

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

There are additional sites, formerly owned or operated by PPL Electric, LG&E and KU predecessors or affiliates. PPL Electric, LG&E and KU lack sufficient 
information about such additional sites to estimate any potential liability they may have or a range of reasonably possible losses, if any, related to these 
matters. 

As of March 31, 2018 and December 31, 2017, PPL Electric had a recorded liability of$11 miliion and $10 million representing its best estimate of the 
probable loss incurred to remediate the sites noted above. Depending on the outcome of investigations at sites where investigations have not begun or been 
completed, or developments at sites for which information is incomplete, additional costs of remediation could be incurred; however, such costs are not 
expected to be significant. 

The EPA is evaluating the risks associated with polycyclic aromatic hydrocarbons and naphthalene, chemical by-products of coal gas manufacturing. As a 
result of the EPA's evaluation, individual states may establish stricter standards for water quality and soil cleanup. This could require several PPL subsidiaries 
to take more extensive assessment and remedial actions at former 
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'·algas manufacturing plants. PPL, PPL Electric, LKE, LG&E and KU cannot estimate a range.ofreasonably possible losses, if any, related to these matters. 

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

Future cleanup or remediation work at sites under review, or at sites not yet identified, may result in significant additional costs for PPL, PPL Electric, LKE, 
LG&E and KU. Insurance policies maintained by LKE, LG&E and KU may be available to cover certain of the costs or other obligations related. to these 
matters but the amount of insurance coverage or reimbursement cannot be estimated or assured. 

Other 

Guarantees and Other Assurances 

(All Registrants) 

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

(PPL) 

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

(All Registrants) 

The table below details guarantees provided as ofMarch 31, 2018. "Exposure" represents the estimated maximum potential amount of future payments that 
could be required to be made under the guarantee. The probability of exp<;:cted payment/performance under each of these guarantees is remote except for 
"WPD guarantee of pension and other obligations ofunconsolidated entities." The total recorded liability at March 31, 2018 was $7 million for PPL and not 
significant for LKE. The total recorded liability at December 31, 2017 was $17 million for PPL and $11 million for LKE. For reporting purposes, on a 
·q;nsolidated basis, all guarantees ofPPL Electric, LKE, LG&E and KU also apply to PPL, and all guarantees ofLG&E and KU also apply to LKE. 

' 

PPL 

f~ie~;!fic~t!_o~s ~el~te_~ to th<: \Y!'D 1\-!idJa~~~ ~cqu!sitio~- _ 

WPD indemnifications for entities in liquidation and sales of assets 

~~I? J\':l~rai_~t~:_o_fp_:nsi~E ~n~_other obl!_gati?ES of~nC()J1~0!i~ated ·~~tie! ______ ------~ _______ _ 

'PPL Electric 

Guarantee of inventory value 
r------- -· - --··· ~- ---- - -- - -- ~ 

! 
'-· ----
LKE 

!Ind~Il!_~!~~~-i~p_ofJe~e tc:T~in~tion ?nd_~t~er div~stitur~~ 

~LG&Eand KU 

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

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

(c) Relates to certain obligations of discontinued or modified electric associations that were guaranteed at the time of privatization by the participating members. Costs are allocated to 
the. ni~mbers and can be reallocated if an existing member becomes insolvent. At March 31, 2018, WPD has recorded an estimated discounted liability for which .the expected 
payment/performance is probable. Neither the expiration date nor the maximum amount of potential payments for certain obligations is explicitly stated in the related agreements, 
and as a result, the .exposure has been estimated. 

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

(e) LKE provides certain indemnifications covering the due and punctual payment, performance and discharge by each party of its respective obligations. The most comprehensive 
of these guarantees is the LKE guarantee covering operational, regulatory and environmental committnents and indemnifications rililde by WKE under a 2009 Transaction 
Termination Agreement. This guarantee has a term of 12 years ending July 2021, and a maximum exposure of $200 million, exclusive of certain items such as government fines 
and penalties that may exceed the maximum. Additionally, LKE has indemnified various third parties related to historical obligations for other divested subsidiaries and affiliates. 
The indemnifications vary :by entity and the maximum exposures range from being capped at the sale price to no specified maximum. LKE could be required to perform on these 
indemnifications in the event of covered losses or liabilities being claimed by an indemnified party. LKE cannot predict the ultimate outcomes of the various indemnification 
scenarios, but does not expect such outcomes to result in significant losses. 

(f) Pursuant to the OVEC power purchase contract, LG&E and KU are obligated to pay for their share of OVEC's excess debt service, post-retirement and decommissioning costs, as 
well as any shortfall from amounts included within a demand charge designed and expected to cover these costs over the term of the contract. LKE's proportionate share of 
OVEC's outstanding debt was $117 million at March 31, 2018, consisting of LG&E's share of $81 million and KU's share of $36 million. The maximum exposure and the 
expiration date of these potential obligations are not presently determinable. See "Energy Purchase Committnents" in Note 13 in PPL's, LKE's, LG&E's and KU's 2017 Form I 0-K 
for additional information on ihe ·ovEC power purchase contract. In connection with recent credit market related developments at OVEC or certain of its sponsors, such parties, 
including LG&E and KU, are amilyzing certain potential additional credit support actions to preserve OVEC's access to credit markets or mitigate risks or adverse impacts relating 
thereto, including increased interest costs. The ultimate outcome of these matters, including any potential impact on LG&E's and KU's obligations relating to OVEC debt under the 
power purchase contract cannot be predicted. 

The Registrants provide other miscellaneous guarantees through contracts entered into in the normal course ofbusiness. These guarantees are primarily in the 
form of indemnification or warranties related to services or equipment and vary in duration. The amounts of these guarantees often are not explicitly stated, 
and the overall maximum amount of the obligation under such guarantees cannot be reasonably estimated. Historically, no significant payments have been 
made with respect to these types of guarantees and the probability of payment/performance under these guarantees is remote. 

'L, on behalf of itself and certain of its subsidiaries, maintains insurance that covers liability assumed under contract for bodily injury and property damage. 
te coverage provides maximum aggregate coverage of$225 million. This insurance may be applicable to obligations under certain of these contractual 

arrangements. 

11. Related Party Transactions 

Support Costs (PPLE!ectric, LKE, LG&E and KU) 

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

57 

Source: PPL CORP. 1 0-Q, May 03, 2018 Powered by Morningstar'~ Document Research5
M 

The information contained herein may·not be copied, adapted or distributed ahd is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Table of Contents 

2018 
r-

;P}'L: E~ectric_!r':'?~PPL _se_ryi:es $ 

LKE from PPL Services 

~l'~~~E~~~tr!:f;~~~ ~!'~-!?U-Se~vices --

LG&E from LKS 

Three Months 

16 $ 

7 

35 

2017 

51 

6 

J8 I 

38 44 

42 44 

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

Intercompany Borrowings 

(PPL Electric) 

PPL Energy Funding maintains a $400 million revolving line of credit with a PPL Electric subsidiary. No balance was outstanding at March 31, 2018 and 
December 31, 2017. The interest rates on borrowings are equal to one-month LIB OR plus a spread. 

(LKE) 

LKE maintains a revolving line of credit with a PPL Energy Funding subsidiary whereby LKE can borrow funds on a short-term basis at market-based rates. In 
February 2018, the revolving line of credit was increased by $25 million and the limit as of March 31,2018 was $300 million. The interest rates on 
borrowings are equal to one-month LIB OR plus a spread. At March 31, 2018 and December 31, 2017, $23 7 million and $225 million were outstanding and 
reflected in "Notes payable with affiliates" on the Balance Sheets. The interest rates on the outstanding borrowing at March 31, 2018 and December 31, 20 I 7 
were 3.17% and 2.87%. · 

LKE maintains a $400 million ten-year note with a PPL affiliate with an interest rate of3 .5%. At March 3 1, 2018 and December 31, 2017, the note was 
reflected in "Long-term debt to affiliate" on the Balance Sheets. Interest expense on this note was $4 million for the three months ending March 31, 2018 and 

,117. 

~.May 2018, LKE borrowed $250 million from a PPL affiliate through the issuance of a 4% ten-year note due 2028 with interest due in May and November. 
The proceeds were used to.repay its outstanding notes payable with a PPL Energy Funding subsidiary. 

Other (PPL Electric, LG&E and KU) 

See Note 9 for discussions regarding intercompany allocations associated with defined benefits. 
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c,~. Other Income (Expense)- net 
I 

The details of"Other Income (Expense)- net" for the three months ended March 31, were: 

Other Income 

i _ ~efm::_~ be?ef!t plan~~-n_~~e:v}ce credits C!'-lo_t:_?l __ 

AFUDC- equity component ,-- -------- --·--
1 Miscellaneous 
l -" •. ---··- ---

Total Other Income 

:other _Ex~~se __ 

Economic foreign currency exchange contracts (Note 14) 

Charitable contributions 

Miscellaneous 

Total _ _slt~:~ ~~pen_~e __ 

Other Income (Expense)- net 

(PPL Electric) 

- - - --

--------

The details of"Other Income (Expense)- net" for the three months ended March 31, were: 

Other Income 

AFUDC _:_ e_quif¥ COI11£~n:n_~-- -· __ _ 

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

)T~ta_l ~er I~;oiTI; -
v<her Expense 

Charitable contributions 

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

1 _ Tota! _sl!h~r Expe11se 

Other Income (Expense)- net 

13. Fair Value Measurements 

(All Registrants) 

-- --··- ---

2018 

$ 

- --·---- --

$ 

2018 

$ 

$ 

PPL 

68 $ 

5 

74 

112 

4 

117 

(43) $ 

PPL Electric 

5 

2 

7 

$ 

6 $ 

2017 

38 

2 
- - ·-

9 

49 

43 

4 

II 

58 

(9) 

2017 

2 

2 

2 

===== 

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the 
measurement date (an exit price). A market approach (generally, data from market transactions), an income approach (generally, present value techniques and 
option-pricing models) and/or a cost approach (generally, replacement cost) are used to measure the fair value of an asset or liability, as appropriate. These 
valuation approaches incorporate inputs such as observable, independent market data and/or unobservable data that management believes are predicated on 
the assumptions market participants would use to price an asset or liability. These inputs may incorporate, as applicable, certain risks such as nonperformance 
risk, which includes credit risk. The fair value of a group of financial assets and liabilities is measured on a net basis. Transfers between levels are recognized 
at end-of-reporting-period values. During the three months ended March 31, 2018 and 20 I 7, there were no transfers between Level 1 and Level 2. See Note 1 
in each Registrant's 2017 Form 10-K for information on the levels in the fair value hierarchy. 

Recurring Fair Value Measurements 

The assets and liabilities measured at fair value were: 
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March 31,2018 December 31, 2017 

Total Levell Level2 Level3 Total Levell Level2 Level3 

PPL 

Assets 
--------

_(:a~~-~n~-c~s~ e9uiv~~'!_ts ___ $ 629 $ 629 $ $ $ 485 $ 485 $ $ 

Restricted cash and cash equivalents (a) 24 24 26 26 
- - -- -

I 
Pric~ risk n:._~nage~ent assets (b): 

F~~~~~-c~rr~nc~ _c~n_t~a~ts 97 97 163 163 

_ C:r~~s-cur:en:r :;~ap_" 79 79 101 101 --
Total price risk mana~~~ent ass_ets 176 176 264 264 

;Total assets $ 829 $ 653 $ 176 $ $ 775 $ 511 $ 264 $ 

' Liabilities 

Price risk management liabilities (b): 
------ -

_Int~rest r~te_ swaps $ 22 $ $ 22 $ $ 26 $ $ 26 $ 

Foreign currency contracts 167 167 148 148 

Total pri~e _:isk managemen~ liabilities $ 189 $ $ 189 $ $ 174 $ $ 174 $ 

PPL Electric 

Assets 
-- --- ----

Ca~h _a_J?~ cash e9uiv_al_ent~_ $ 20 $ 20 $ $ $ 49 $ 49 $ $ 

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

Total assets $ 22 $ 22 $ $ $ 51 $ 51 $ $ 

.. ~~--
;sets 

/ 
Cash an? ~ash e_9uiv~l<,nts $ 27 $ 27 $ $ $ 30 $ 30 $ $ 

Total assets $ 27 $ 27 $ $ $ 30 $ 30 $ $ 

- -·-- ---
Liabilities 

~ri:erisk ~ana!leme~t liabilities: 

Interest rate swaps $ 22 $ $ 22 $ $ 26 $ $ 26 $ 

To_!alprice_risk management liabilities $ 22 $ $ 22 $ $ 26 $ $ 26 $ 

rLG&E 

Assets 

Cash ~nd cash equivale~ts $ 14 $ 14 $ $ $ 15 $ 15 $ $ 

Total assets $ 14 $ 14 $ $ $ 15 $ 15 $ $ 

Liabilities 

Price ris~_ m_anagement liab!~ities: 

Interest rate swaps $ 22 $ $ 22 $ $ 26 $ $ 26 $ 

''!"o_!al price -~is~-management_lia~ilities $ 22 $ $ 22 $ $ 26 $ $ 26 $ 
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~iiu_ ~-~----~- ~~-
Assets 

Total assets 

$ 

$ 

Total 

March 31, 2018 . 

Levell Leve12 

11 $ II $ $ ----
11 $ 11 $ $ 

=== 

Level3 

$ 

$ 

Total 

15 $ 

15 $ 

December 31, 2017 

Levell Level2 Level3 

15 $ $ -I -----
15 $ $ 

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

deferred credits and nonci.ui-ent liabilities" on the Balance Sheets. 

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

(PPL, LKE,LG&E and KU) 

To manage interest rate risk, PPL, LKE, LG&E and KU use interest rate contracts such as forward-starting swaps, floating-to-fixed swaps and fixed-to-floating 
swaps. To manage foreign currency risk, PPL uses foreign currency contracts such as forwards, options and cross-currency swaps that contain characteristics of 
both interest rate and foreign currency contracts. An income approach is used to measure the fair value of these contracts, utilizing readily observable inputs, 
such as forward interest rates (e.g., LIBOR and government security rates) and forward foreign currency exchange rates (e.g., GBP), as well as inputs that may 
not be observable, such as credit valuation adjustments. In certain cases, market information cannot practicably be obtained to value credit risk and therefore 
internal models are relied upon. These models use projected probabilities of default and estimated recovery rates based on historical observances. When the 
credit valuation adjustment is significant to the overall valuation, the contracts are classified as Level3. 

Financial Instruments Not Recorded at Fair Value (All Registrants) 

The carrying amounts _oflong-term debt on the Balance Sheets and their estimated fair values are set forth below. Long-term debt is classified as Level 2. The 
effect of third-party credit enhancements is not included in the fair value measurement. 

'I;_"" -- ·---· --- ·-- --·· 

1!:-- ·-· ---- -· $ 

_ !L Electric 
~--

!!:~? .. 
LG&E 

•KU 

(a) Amounts are net of"debt issuance costs. 

March 31, 2018 

Carrying 
Amount (a) 

20,~()_4 

3,298 
-· 

-· --
5,259 

1,808 

2,32~ 

Fair Value 

$ 23,577 
-· 

3,632 
---

5,654 

1,925 

2,546 

-

$ 

.. 

- ·-

-

· December31,2017 

Carrying 
Amount (a) 

--- - - ~-0·! 95 
3,298 

··-- . - - -- -
- . --~.~59 

1,709 
. -

---- ··- 2_2~8 --

Fair Value 

$ 23,783 - -- ---~---·--. 

3,769 

5,670 

1,865 

2,605 

The carrying amounts of other current financial instruments (except for'long-term debt due within one year) approximate their fair values because of their 
short-term mlture. 

14. Derivative Instruments and Hedging Activities 

Risk Management Objectives 

(All Registrants) 

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

Market Risk 

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

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

Interest Rate Risk 

PPL and its subsidiaries are exposed to interest rate risk associated with forecasted fixed-rate and existing floating-rate debt issuances. PPL and WPD 
hold over-the-counter cross currency swaps to limit exposure to market fluctuations on interest and principal payments from changes in foreign currency 
exchange rates and interest rates. PPL, LKE and LG&E utilize over-the-counter interest rate swaps to limit exposure to market fluctuations on floating
rate debt. PPL, LKE, LG&E and KU utilize forward starting interest rate swaps to hedge changes in benchmark interest rates, when appropriate, in 
connection with future debt issuances. 
PPL and its subsidiaries are exposed to interest rate risk associated with debt securities and derivatives held by defined benefit plans. This risk is 
significantly mitigated to the extent that the plans are sponsored at, or sponsored on behalf of, the regulated domestic utilities and for certain plans at 
WPD due to the recovery methods in place. 

Foreign Currency Risk (PPL) 

PPL is exposed to foreign currency exchange risk prima~ly associated with its investments in and earnings of U.K. affiliates. 

(All Registrants) 

Commodity Price Risk 

00L is exposed to commodity price risk through its domestic subsidiaries as described below. 

PPL Electric is required to purchase electricity to fulfill its obligation as a PLR. Potential commodity price risk is mitigated through its PUC-approved 
cost recovery mechanism and full-requirement supply agreements to serve its PLR customers which transfer the risk to energy suppliers. 
LG&E's and KU's rates include certain mechanisms for fuel, fuel-related expenses and energy purchases. In addition, LG&E's rates include a mechanism 
for natural gas supply expenses. These mechanisms generally provide for timely recovery of market price fluctuations associated with these expenses. 

Volumetric Risk 

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

WPD is exposed to volumetric risk which is significantly mitigated as a result of the method of regulation in the U.K. Under the RIIO-EDI price control 
regulations, recovery of such exposure occurs on a two year lag. See Note I in PPL's 20 I 7 Form I 0-K for additional information on revenue recognition 
under RHO-ED!. . 
PPL Electric, LG&E and KU are exposed to volumetric risk on retail sales, mainly due to weather and other economic conditions for which there is 
limited mitigation between rate cases. 

Equity Securities Price Risk 

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

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

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

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

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

Master Netting Arrangements (PPL, Lf(E, LG&E and KU) 

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

PPL had a $16 million obligation to return cash collateral under master netting arrangements at March 31,2018 and a $20 million obligation to return cash 
collateral under master netting arrangements at December 31, 2017. 

PPL had a $5 million obligation to post cash collateral under master netting arrangements at March 31, 2018 and no cash collateral posted under master 
netting arrangements at December 31, 2017. 

LKE, LG&E and KU had no obligation to return cash collateral under master netting arrangements at March 31,2018 and December 31,2017. 

LKE, LG&E and KU had no cash collateral poSted under master netting arrangements at March 31, 2018 and December 31, 20 I 7. 

1e "Of!Setting Derivative Instruments" below for a summary of derivative positions presented in the balance sheets where a right of setoff exists under these 
~ ·':angements. 

Interest Rate Risk 

(All Registrants) 

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

Cash Flow Hedges (PPL) 

Interest rate risks include exposure to adverse interest rate movements for outstanding variable rate debt and for future anticipated financings. Financial 
interest rate swap contracts that qualifY as cash flow hedges may be entered into to hedge floating interest rate risk associated with both existing and 
anticipated debt issuances. PPL held no such contracts at March 31, 2018. 
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- r the three months ended March 31, 2018 and 2017, PPL had no hedge ineffectiveness associated with interest rate derivatives. 

March 31, 2018, PPL held an aggregate notional value in cross-currency interest rate swap contracts of$702 million that range in maturity from 2021 
through 2028 to hedge the interest payments and principal ofWPD's U.S. dollar-denominated senior notes. 

For the three months ended March 31, 2018 and 2017, PPL had no hedge ineffectiveness associated with cross-currency interest rate swap derivatives. 

Cash flow hedges are discontinued if it is no longer probable that the original forecasted transaction will occur by the end of the originally specified time 
period and any amounts previously recorded in AOCI are reclassified into earnings once it is determined that the hedged transaction is riot probable of 
occurring. 

For the three months ended March 31, 2018, PPL had no cash flow hedges reclassified into earnings associated with discontinued cash flow hedges. For the 
three months ended March 31, 2017, PPL had an insignificant amount of cash flow hedges reclassified into earnings associated with discontinued cash flow 
hedges. 

At March 31, 2018, the amount of accumulated net unrecognized after-tax gains (losses) on qualifYing derivatives expected to be reclassified into earnings 
during the next 12 months is insignificant. Amounts are reclassified as the hedged interest expense is recorded. 

Economic Activity (PPL, LKE and LG&E) 

LG&E enters into interest rate swap contracts that economically hedge interest payments on variable rate debt. Because realized gains and losses from the 
swaps, including terminated swap contracts, are recoverable through regulated rates, any subsequent changes in fair value of these derivatives are included in 
regulatory assets or liabilities until they are realized as interest expense. Realized gains and losses are recognized in "Interest Expense" on the Statements of 
Income at the time the underlying hedged interest expense is recorded. At March 31,2018, LG&E held contracts with a notional amount of$147 million that 
range in maturity through 2033. 

Foreign Currency Risk · 

(PPL) 

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

• nt Investment Hedges 

PPL enters into foreign currency contracts on behalf of a subsidiary to protect the value of a portion of its net investment in WPD. The contracts outstanding 
at March 31, 2018 had a notional amount of£ 140 million (approximately $195 million based on contracted rates). The settlement dates of these contracts are 
inJune2018. 

At March 31, 2018 and December 31, 2017, PPL had $20 million and $22 million of accumulated net investment hedge after tax gains (losses) that were 
included in the foreign currency translation adjustment component of AOCI. 

Economic Activity 

PPL enters into foreign currency contracts on behalf of a subsidiary to economically hedge GBP-denominated anticipated earnings. At March 31, 2018, the 
total exposure hedged by PPL was approximately £2.1 billion (approximately $2.9 billion based on contracted rates). These contracts have termination dates 
ranging from April 2018 through August 2020. 
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--\~counting and Reporting 

--~11 Registrants) 

All derivative instruments are recorded at fair value on the Balance Sheet as an asset or liability unless NPNS is elected. NPNS contracts for PPL and· PPL 
Electric include certain full-requirement purchase contracts and other physical purchase contracts. Changes in the fair value of derivatives rt<it designated as 
NPNS are-recognized in earnings unless specific hedge accounting criteria are met and designated as such, except for the changes in fair values ofLG&E's 
interest rate swaps that are recognized as regulatory assets or regulatory liabilities. See Note 7 for amounts recorded in regulatory assets and regulatory 
liabilities at March 31, 2018 and December 31, 2017. 

See Note 1 in each Registrant's 2017 Form I 0-K for additional information on accounting policies related to derivative instruments: 

(PPL) 

The following table presents the fair value and location of derivative instruments recorded on the Balance Sheets. 

March 31,2018 December 31,2017 

Derivatives designated as 
hedging instruments 

Derivatives not designated 
as hedging instruments 

Derivatives designated as 
· hedging instruments 

Derivatives not designated 
as hedging instruments 

Assets Liabilities Assets Liabilities Assets Liabilities Assets Liabilities 

Current: 

Price Risk Management 

Assets/Liabilities (a): 

L ______ _lnt~eE~ra~.cS~J'_sJbl'______ _ $ 

Cross-currency swaps (b) 

, Interest rate swaps (b) 

4 

-- (_ :~:~~fro_~s:~~~~dcY~S:V;P~_Sbl- ~ ---- --~ _ ~ -~- =~- 75 

Foreign currency contracts 

$ 

r - --...... ~ ------ - ··-· ·----·· ---------------,---- ------
Total noncurrent 75 

Total derivatives $ 80 $ 2 

$ 

$ 

$ $ $ $ 

4 

51 75 45 

51 79 4 45 

18 

97 

45 90 118 

45 108 97 118 

96 $ 187 $ 101 $ $ 163 $ 

(a) Current portion is included in "Price risk management assets" and "Other current liabilities" and noncurrent portion is included in "Price risk ma1,1agement assets" and "Other 
deferred credits and noncurrent liabilities" on the Balance Sheets. 

(b) Excludes accrued interest, if applicable. 

The following tables present the pre-tax effect of derivative instruments recognized in income, OCI or regulatory assets and regulatory liabilities for the 
periods ended March 31, 2018. 
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Derivative 
Relationships 

Cash Flow Hedges: 

__ lnterest~at:_ S"'_aps __ _ 

Cross-currency swaps 
[-- -- - ----

::r~~~-
Net Investment Hedges: 
r- -- - - -- -- - -- --- - --
·- .I'_5l_r:i¥.?. cu~~c¥ c_~ntra<;!~ ____________ _ 

Derivatives Not Designated as 

Hedging Instruments 

[Fo_::eign curren:'!:_c~mt_r~cts _______ _ 

Interest rate swaps 

Derivatives Not Designated as 

Hedging Instruments 

Derivative Gain 
(Loss) Recognized 

in 

$ 

$ 

$ 

OCI (Effective 
Portion) 

Three Months 

(24) 

(24) 

(I) 

lnte~e~t_expense 

Location of 
Gain (Loss) 
Recognized 
in Income 

oil Derivative 

Other income (expense) - net 

Location of Gain (Loss) Recognized in 

Income on Derivative 

Other !nco me ( expe_ns:) - ~e~ 

Interest expense 

Total 

Location of Gain (Loss) Recognized as 

Regulatory Liabilities/Assets 

Regulatory ~~s~~- noncurren! 

$ 

$ 

Three Months 

Gain (Loss) 
Reclassified 
fromAOCI 

into 
Income 

(Effective 
Portion) 

- __ _(3) __ $ 

(12) 

(14) $ 

$ 

$ 

$ 

Gain (Loss) 
Recognized 
in Income 

on Derivative 
(Ineffective 
Portion and 

Amount 
Excluded from 
Effectiveness 

Testing) 

Three Months 

p12)· 

(I) 

(113) 

Three Months 

4 

The following tables present the pre-tax effect of derivative instruments recognized in income, OCI or regulatory assets and regulatory liabilities for the 
-';'.~riods ended March 31, 20 I 7. 

Derivative 
Relationships 

Cash Flow Hedges: 

Cross-currency swaps 
-- - - --- --- -

Total 

~Net_I~vestm~~t Hedges:_ 

Foreign currency contracts 

Derivatives Not Designated as 

Hedging Instruments 

:F~e~g'! cu~:ncLc~m_tr!l~t~ 
Interest rate swaps 

Derivatives Not Designated as 

Hedging Instruments 

Derivative Gain 
(Loss) Recognized in 

OCI (Effective 
Portion) 

Three Months 

$ 

(8) 

$ (8) 

$ 

lntere_st_e!'Jlense 

Interest expense 

Location of 
Gain (Loss) 
Recognized 
in Income 

on Derivative 

qther ~n-~ome ~~xpen_se) _- ~e! 

Location of Gain (Loss) Recognized in 

Income on Derivative 

Other income (exp~ns:) ~net 

Interest expense 

Total 

Location of Gain (Loss) Recognized as 

Regulatory Liabilities/Assets 

~e~u!atory assets- n~nc'!!rent 

66 

$ 

$ 

Three Months 

Gain (Loss) 
Reclassified 
fromAOCI 

into 
Income 

(Effective 
Portion) 

~3)_-- $ 

3 

2 $ 

$ 

$ 

$ 

Gain (Loss) 
Recognized 
in Income 

on Derivative 
(Ineffective 
Portion and 

Amount 
Excluded from 
Effectiveness 

Testing) 

(I) 

Three Months 

~432 

(2) 

(45) 

Three Months 

2 
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~KE and LG&E) 
' I 

"1~1e following table presents the fair value and the location on the Balance Sheets of derivatives not designated as hedging instruments. 

Current: 

Price Risk Management 

Assets/Liabilities: 

i.. _ ·-_ _ Jnterest r~te_ s_wap_~ ____ .. _ 

Total current 

~No~~urr;n·t: 
Price Risk Management 

----~-- ----- --- ---
Assets/Liabilities: 

Interest rate swaps 
------- - ---- --

Total noncurrent 

Total derivatives 

Assets 

$_ 

March 31,2018 December 31, 2017 

Liabilities Assets Liabilities 

$ 4 $ $ 

4 

- -------
- -- -

18 

18 

$ 22 $ $ 

The following tables present the pre-tax effect of derivatives not designated as cash flow hedges that are recognized in income orregulatory assets for the 
periods ended March 31, 2018. 

Derivative Instruments 

~~e~est ~~t:_ s_w~~s _ -·· ___ -· ·-- __ _ 

Derivative Instruments 

;1:-':erest rate s':"a_P~ __ 

Location of Gain (Loss) Recognized in 

Income on Derivatives 

Location of Gain (Loss) Recognized in 

Regulatory Assets 

Regulatory assets - noncurrent 
----- - - - -- -· 

Three Months 

$ 

Three Months 

$ 

··:te following tables present the pre-tax effect of derivatives not designated as cash flow hedges that are recognized in income or regulatory assets for the 
)Jriods ended March 31, 20 I 7. 

Derivative Instruments 

Interest rate swaps 

Derivative Instruments 

·Interest rate swaps 

(PPL, LKE, LG&E and KU) 

Offsetting Derivative Instruments 

Interest expense 

Location of Gain (Loss)·Recognized in 

Income on Derivatives 

Location of Gain (Loss) Recognized in 

Regulatory Assets 

~egul~!~ry assets-. _noncurrent 

Three Months 

$ 

Three Months 

$ 

4 

4 

22 

22 

26 

(I) 

4 

(2) 

2 

PPL, LKE, LG&E and KU or certain oftheir·subsidiaries have master netting arrangements in place and also enter into agreements pursuant to which they 
purchase or sell certain energy and other products. Under the agreements, upon termination of the agreement as a result of a default or other termination 
event, the non-defaulting party typically would have a right to set off amounts owed under the agreement against any other obligations arising between the 
two parties (whether under the agreement or not), whether matured or contingent and irrespective of the currency, place of payment or place ofbooking of the 
obligation. 

PPL, LKE, LG&E and KU have elected not to offset derivative assets and liabilities and not to offset net derivative positions against the right to reclaim cash 
collateral pledged (an asset) or the obligation to return cash collateral received (a liability) under derivatives agreements. The table below summarizes the 
derivative positions presented in the balance sheets where a right of setoff exists under these arrangements and related cash collateral received or pledged. 
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March 31,2018 

Treasury Derivatives 
r--- - -

L _P~!,: -

LKE 
l .. -_u}_~.--
December 31, 2017 

Treasurv Derivatives 

[- PPL 

LKE 

L ___ L_G~_!':_ ·--

Gross 

'$ 176 

$ 

Credit Risk-Related Contingent Features 

$ 

264 

Assets 

Eligible for Offset 

Derivative 
Instruments 

78 

$ 

$ 

Cash 
Collateral 
Received 

16 

107 $ 

$ 

20 $ 

Net 

82 $ 

137 

Gross 

189 $ 

22 

22 

$ 174 

26 

26 

Liabilities 

Eligible for Offset 

Derivative 
Instruments 

78 $ 

$ 107 

Cash 
Collateral 
Pledged 

$ 

$ 

$ 

Net 

106 

22 

22 

67 

26 

26 

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

Additionally, certain derivative contracts contain credit risk-related contingent features that require adequate assurance of performance be provided ifthe 
other party has reasonable concerns regarding the performance ofPPL's, LKE's, LG&E's and KU's obligations under the contracts. A counterparty demanding 

- · " .. equate assurance could require a transfer of additional collateral or other security, including letters of credit, cash and guarantees from a creditworthy 
,Jity. This would typically involve negotiations among the parties. However, amounts disclosed below represent assumed immediate payment or immediate 

aud ongoing full collateralization for derivative instruments in net liability positions with "adequate assurance" features. 

(PPL, LKE and LG&E) 

At March 31, 2018, derivative contracts in a net liability position that contain credit risk-related contingent features, collateral posted on those positions and 
the related effect of a decrease in credit ratings below investment grade are summarized as follows: 

PPL 

:Aggregate fair value of deri~ati~e in~truments in -a ~~t li~bility-p~sitio~ with cr~dit risk-related contingent 
,_ !ea_tures $ 

Aggregate fair value of collateral posted on these derivative instruments 

:A.-ggreg~-t~ iai~ v~l~e-~f -additi~~al~c~llater~l requirements in the event of a credit downgrade below 
: _ inv_es~ellt Jlr~~e {a) _ _ _ _ __ _ .. _ 

(a) Includes the effect of net receivables and payab1es already recorded on the Balance Sheet. 
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-~,~.Goodwill and Other Intangible Assets 

-'PL) 

The change in the carrying amount of goodwill for the three months ended March 31,2018 was due to the effect of foreign currency exchange 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 primarily related to CCR closure costs. See Note I 0 for information on the final CCR rule. For LKE, LG&E 
and KU, all ARO accretion and depreciation expenses are reclassified as a regulatory asset. ARO regulatory assets associated with certain CCR projects are 
amortized to expense in accordance with regulatory approvals. For other AROs, at the time of retirement, the related ARO regulatory asset is offset against the 
associated cost of removal regulatory liability, PP&E and ARO liability. 

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

r ------- ----

:_BalaJ_I::_~t Dec:_e!llber_3 _1_,_?0 I~--

Accretion 

~ffe_ct _of forei~I_n_ exc_~~nge _!~t~s

Changes in estimated timing or cost (a) 

l __ Qbligatio!ls sett!_ed ___ _ 

Balance at March 31, 2018 

KU 

235 

(5) 

(4) 

229 

(a) LG&E and KU recorded decreases to the existing AROs during the three months ended March 31, 2018 primarily related to the closure of CCR impoundments and associated 
groundwater monitoring. These revisions are the result of changes in closure plans related to expected costs and timing of closures. Further changes to AROs, capital plans or 
operating costs may be required as estimates of future cash flows·are refined based on closure developments and regulatory or legal proceedings. 

17. Accumulated Other Comprehensive Income (Loss) 

PL) 

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

Foreign Unrealized gains Defined benefit plans 

currency (losses) Equity Prior Actuarial 
translation on qualifying investees' service gain 
adjustments deriva lives AOCI costs (loss) Total 

PPL 
--- -- -- --

:!_)_ec~mber 3_1 ~- 2~ ~ 7 __ $ (1,089) $ (13) $ $ (7) $ (2,313) $ (3,422) 
- - - ~- -

Amounts arising during the period 116 (20) (I) 95 
---- -- - - ---------

.[Recla!_:;ifications_f~om ~O_C! 12 36 48 

Net OCI during the period 116 (8) 35 143 
- - - -- --
'M~c~ 31,_ 2_0_18 $ (973) $ (21) $ $ (7) $ (2,278) $ (3,279): 

December 3!.! 2~16 $ (1,627) $ (7) $ (I) $ (8) $ (2,135) $ (3,778) 

Amounts arising during the period (24) (6) (30) 
--- --· --- -·- ·- -----

iReclassifications from AOCI {I) 32 31 

Net OCI during the period (24) (7) 32 I 
-·-- --- -- -- ~ 

'March 31, 2017 $ (1,651) $ (14) $ (I) $ (8) $ {2,103) $ (3,777) - -- -- - --- --

The following table presents the gains (losses) and related income taxes for reclassifications from AOCI for the periods ended March 31. The defined benefit 
plan components of AOCI are not reflected in their entirety in the Statement oflncome during 
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,---··'ii".! periods; rather, they are included in the computation of net periodic defined benefit costs (credits) and subject to capitalization. See Note 9 for additional 
';formation. 

Qualifying derivatives 
r···-------. ---------.-
__ ·-· }~ter!l~t r~te s_w~ps_ _ _ 

Cross-currency swaps 

L _______________ ---
Total Pre-tax 

'Income Taxes 

Total After-tax 

Defined benefit plans 

! ___ ~e~~c~-a~i~! loss 

Total Pre-tax 

J~c.?;e ~Tax-es-··-

Total After-tax 

Total reclassifications during the period 

Details about AOCI 

18. New Accounting Guidance Pending Adoption 

(All Registrants) 

Accounting for Leases 

In February 2016, the FASB issued accounting guidance for leases. This new guidance requires lessees to recognize a right-of-use asset and a lease liability 
-rvirtually all of their leases (other than leases that meet the definition of a short-term lease). For income statement purposes, the FASB retained a dual 
.)del for lessees, requiring leases to be classified as either operating or finance. Operating leases will result in straight-line expense (similar to current 

uperating leases) while finance leases will result in a front-loaded expense pattern (similar to current capital leases). Classification will be based on criteria 
that are largely similar to those applied in current lease accounting, but without explicit bright line tests. 

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

The standard is effective for public business entities for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. Early 
adoption is permitted. The new standard must be adopted using a modified retrospective transition, and provides for certain practical expedients. One of these_ 
practical expedients allows entities to elect to (I) not reassess whether existing contracts contain leases, (2) carryforward the existing lease classification, and 
(3) not reassess initial direct costs associated with existing leases. In January 2018, the FASB also issued additional guidance that provides for a practical 
expedient that allows entities to elect to not evaluate land easements as leases that exist or expired before the adoption date and were not previously 
accounted for as leases under current lease guidance. The Registrants plan to elect these practical expedients. Transition will require application of the new 
guidance at the beginning of the earliest comparative period presented. 

The Registrants are currently assessing the impact of adopting this guidance. The Registrants will adopt this guidance effective January I, 2019. 

Accounting for Financial Instrument Credit Losses 

In June 2016, the FASB issued accounting guidance that requires the use of a current expected credit loss (CECL) model for the measurement of credit losses 
on ·financial instruments within the scope of this guidance, which includes accounts receivable. The CECL model requires an entity to measure credit losses 
using historical information, current information and reasonable and supportable forecasts of future events, rather than the incurred loss impairment model 
required under current GAAP. 
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~ r public business entities, this guidance will be applied using a modified retrospective approach and is effective for fiscal years beginning after December 
·, 2019, and interim periods within those years. All entities may early adopt this guidance in beginning after December 15, 2018, including interim periods 
'thin those years. 

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

Improvements to Accounting for Hedging Activities 

In August 2017, the FASB issued accounting guidance that reduces complexity when applying hedge accounting as well as improves transparency about an 
entity's risk management activities. This guidance eliminates recognizing hedge ineffectiveness for cash flow and net investment hedges and provides for the 
ability to perform subsequent effectiveness assessments qualitatively. The guidance also makes certain changes to allowable methodologies such as allowing 
enti.ties to apply the short-cut method to partial-term fair value hedges of interest rate risk as well as expands the ability to apply the critical terms match 
method to cash flow hedges of groups offorecasted transactions. The guidance also updates certain recognition and presentation requirements as well as 
disclosure requirements. 

For public business entities, this guidance is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. Early 
adoption is permitted. This standard must be adopted using a modified retrospective approach and provides for certain transition elections that must be made 
prior to the first effectiveness testing date after adoption. 

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

(PPL, LKE, LG&E and KU) 

Simplifying the Test for Goodwill Impairment 

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

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

~ ·~ ~.:Iter January 1, 2017. 

~ .1!1e Registrants are currently assessing the impact of adopting this guidance and the period they will adopt it. 

(PPL and LKE) 

Reclassification of Certain Tax Effects from Accumulated Other Comprehensive Income 

In February 2018, the FASB issued accounting guidance that gives entities the option to reclassifY tax effects stranded within AOCI as a result of the TCJA to 
retained earnings. The reclassification applies only to those stranded tax effects arising from the TCJA enactment. Certain disclosures related to the stranded 
tax effects, including a description of the accounting policy for releasing income tax effects from AOCI, are required. 

For all entities, this guidance is effective for fiscal years beginning after December 15, 2018 and interim periods within those fiscal years. Early adoption is 
permitted, including adoption in any interim period. The amendments should be applied either in the period of adoption or retrospectively to each period in 
which the effect of the change in the U.S. federal corporate income tax rate in the TCJA is recognized. 

The adoption ofthis guidance will result in PPL and LKE reclassifYing $50 million and $18 million of deferred tax effects (primarily related to pension and 
other post-retirement benefits) stranded in AOCI as a result of the TCJA to retained earnings. The Registrants are assessing the period in which they will adopt 
this guidance. 
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Item 2. Combined Management's Discussion and Analysis of Financial Conditfon and 
Results of Operations 

(All Registrants) 

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

The following should be read in conjunction with the Registrants' Condensed Consolidated Financial Statements and the accompanying Notes and with the 
Registrants' 2017 Form J.O-K. Capitalized terms and abbreviations are defined in the glossary. Dollars are in millions, except per share data, unless otherwise 
noted. 

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

"Overview" provides a description of each Registrant's business strategy and a discussion of important financial and operational developments. 

"Results of Operations" for all Registrants includes a "Statement of Income Analysis" which discusses significant changes in principal line items 
on the Statements oflncome, comparing the three months ended March 31,2018 with the same period in 2017. For PPL, "Results of Operations" 
also includes "Segment Earnings" and "Adjusted Gross Margins" which provide a detailed analysis of earnings by reportable segment. These 
discussions include non-GAAP financial measures, including "Earnings from Ongoing Operations" and "Adjusted Gross Margins" and provide 
explanations of the non-GAAP financial measures and a reconciliation of the non-GAAP financial measures to the most comparable GAAP 
measure. The "20 18 Outlook" discussion identifies key factors expected to impact 2018 earnings. For PPL Electric, LKE, LG&E and KU, a 
summary of earnings and adjusted gross margins is also provided. 

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

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

Overview 

Introduction 

(PPL) 

PPL, headquan;ered in Allentown, Pennsylvania, is a utility holding company. PPL, through its regulated utility subsidiaries, delivers electricity to customers 
in the U.K., Pennsylvania, Kentucky, Virginia and Tennessee; delivers natural gas to customers in Kentucky; and generates electricity from power plants in 
Kentucky. 

PPL's principal subsidiaries are shown below(* denotes a Registrant). 
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PPL Corporation* 

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

PPL Global LKE* PPL Electric* 

• Engages in the regulated • Engages in the regulated 
distribution of electricity in the U.K. transmission and distribution of 

electricity in Pennsylvania 

I I 
LG&E* KU* 

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

_,, 

U.K. Kentucky Pimilsylvania 
-Regulated Segment ·Regulated Segment Regulated Segment 

PPL's reportable segments' results primarily represent the results ofPPL Global, LKE and PPL Electric, except that the reportable segments are also allocated 
certain corporate level financing and other costs that are not included in the results ofPPL Global, LKE and PPL Electric. PPL Global is not a Registrant. 
Unaudited annual consolidated financial statements for the U.K. Regulated segment are furnished on a Fonn 8-K with the SEC. 

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

. 'PL Electric) 

PPL Electric, headquartered in Allentown, Pennsylvania, is a wholly owned subsidiary ofPPL and a regulated public utility that is an electricity transmission 
and distribution service provider in eastern and central Pennsylvania. PPL Electric is subject to regulation as a public utility by the PUC, and certain of its 
transmission activities are subject to the jurisdiction of the FERC under the Federal Power Act. PPL Electric delivers electricity in its Pennsylvania service 
area and provides electricity supply to retail customers in that area as a PLR under the Customer Choice Act. 

(LKE) 

LKE, headquartered in Louisville, Kentucky, is a wholly owned subsidiary ofPPL and a holding company that owns regulated utility operations through its 
subsidiaries, LG&E and KU, which constitute substantially all ofLKE's assets. LG&E and KU are engaged in the generation, transmission, distribution and 
sale of electricity. LG&E also engages in the distribution and sale of natural gas. LG&E and KU maintain separate corporate identities and serve customers in 
Kentucky under their respective names. KU also serves customers in Virginia under the Old Dominion Power name and in Tennessee under the KU name. 

(LG&E) 

LG&E, headquartered in Louisville, Kentucky, is a wholly owned subsidiary ofLKE and a regulated utility engaged in the generation, transmission, 
distribution and sale of electricity and distribution and sale of natural gas in Kentucky, LG&E is subject to regulation as a public utility by the KPSC, and 
certain of its transmission activities are subject to the jurisdiction of the FERC under the Federal Power Act. 

(KU) 

KU, headquartered in Lexington, Kentucky, is a wholly owned subsidiary ofLKE and a regulated utility engaged in the generation, transmission, distribution 
and sale of electricity in Kentucky, Virginia and Tennessee. KU is subject to regulation as 
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JUblic utility by the KPSC, the VSCC and certain of its transmission and wholesale power activities are subject to the jurisdiction of the FERC under the 
deral Power Act. KU serves its Virginia customers under the Old Dominion Power name and its Kentucky and Tennessee customers under the KU name. 

Business Strategy 

(All Registrants) 

PPL's businesses are fully regulated and operate seven diverse, high-performing utilities. These utilities are located in the U.K., Pennsylvania and Kentucky 
and each jurisdiction has different regulatory structures and customer classes. PPL believes this diverse portfolio provides strong earnings and dividend 
growth potential that will create significant value for its shareowners and positions PPL well for continued growth and success. 

PPL's businesses plan to achieve growth by providing efficient, reliable and safe operations and strong customer service, maintaining constructive regulatory 
relationships and achieving timely recovery of costs. These businesses are expected to achieve strong, long-term growth in rate base in the U.S. and RAVin 
the U.K., driven by planned significant capital expenditures to maintain existing assets and improve system reliability and, for LKE, LG&E and KU, to 
comply with federal and state environmental regulations related to coal-fired electricity generation facilities. 

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

Rate base growth in the domestic utilities is expected to result in earnings growth for the foreseeable future. RA V growth is expected in the U.K. Regulated 
segment during the RIIO-EDI price control period, which ends on March 31, 2023, and to result in earnings growth in 2018 through at least 2020. See "Item 
I. Business- Segment Information- U.K. Regulated Segment" ofPPL's 2017 Form I 0-K for additional information on RHO-ED!. 

To manage financing costs and access to credit markets, and to fund capital expenditures, a key objective of the Registrants is to maintain their investment 
_ade credit ratings and adequate liquidity positions. in addition, the Registrants have financial and operational risk management programs that, among other 
'ings, are designed to monitor and manage exposure to earnings and cash flow volatility, as applicable, related to changes in interest rates, foreign currency 
change rates and counterparty credit quality. To manage these risks, PPL generally uses contracts such as forwards, options and swaps. See "Financial 

Condition -Risk Management" below for further information. 

Earnings generated by PPL's U.K. subsidiaries are subject to foreign currency translation risk. Because WPD's earnings represent such a significant portion of 
PPL's consolidated earnings, PPL enters into foreign currency contracts to economically hedge the value of the GBP versus the U.S. dollar. These hedges do 
not receive hedge accounting treatment under GAAP. See "Financial and Operational Developments- U.K. Membership in European Union" for additional 
discussion of the U.K. earnings hedging activity. 

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

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

U.S. Tax Reform (All Registrants) 

Substantially all of the provisions of the TCJA, signed into law on December 22, 2017, are effective for taxable years beginning after December 31, 2017 and, 
to the extent such provisions are relevant to the Registrants, their impact has been reflected in the financial results for the first quarter of20 18. With respect to 
the TCJA provisions applicable to the period ended December 31, 2017, although additional guidance has been issued by the U.S. Department of the 
Treasury and the IRS concerning the application or operation of those provisions, such guidance has not materially impacted the related amounts reported in 
the Registrants' financial statements for the period ended March 31,2018. 

Kentucky Tax Reform (All Registrants) 

On April 14, 2018, the Kentucky House of Representatives and Kentucky Senate passed House Bill 487 (HB 487). HB 487 provides for significant changes to 
the Kentucky tax code including (I) adopting mandatory combined reporting for corporate members ofunitary business groups for taxable years beginning 

_on or after January 1, 2019 (members of a unitary business group may make an eight-yearbinding election to file consolidated corporate income tax returns 
with all members of their federal affiliated group) and (2) a reduction in the Kentucky corporate income tax rate from 6% to 5% for taxable years beginning 
after'December 31,2017. HB 487 became law on April 27,2018. LKE continues to evaluate the impacts of Kentucky tax reform, but expects to incur a 
deferred tax charge of approximately $9 million in the second quarter of20 18 associated with the remeasurement of accumulated deferred income tax 
balances. 

As indicated in Note 1 in the Registrants' 2017 Form 1 0-K, LG&E's and KU's accounting for income taxes is impacted by rate regulation. Therefore, 
reductions in accumulated deferred income tax balances due to the reduction in the Kentucky corporate income tax rate to 5% under the provisions ofHB 
487 may result in amounts previously collected from utility customers for these deferred taxes to be refundable to such customers over a period of time. 
LG&E and KU currently estimate the impact of the reduced tax rate, related to the remeasurement of deferred income taxes, to be an increase in regulatory 
liabilities of$16 million and $19 million. LG&E and KU continue to evaluate other impacts of Kentucky tax reform along with the associated regulatory 
considerations. PPL is evaluating the impact, if any, ofunitary or elective consolidated income tax reporting on all its Registrants. 

U.K. Membership in European Union (PPL) 

On March 29, 2017, the U.K. formally notified the European Council of the European Union (EU) of its intent to withdraw from the EU, thereby commencing 
the two-year negotiation period to establish the terms of that withdrawal under Article 50 of the Lisbon Treaty. Article 50 specifies that if a member state 

- -~\ncides to withdraw from the EU, it must notify the European Council of its intention to leave the EU, negotiate the terms of withdrawal and establish the 
•gal grounds for its future relationship with the EU. Article 50 provides two years from the date of the Article 50 notification to conclude negotiations. 

A1ilure to complete negotiations within two years, unless negotiations are extended, would result in the treaties governing the EU no longer being applicable 
to the U.K. with there being no agreement in place governing the U.K.'s relationship with the EU. Under the terms of Article 50, negotiations can only be 
extended beyond two years if all of the 27 remaining EU states agree to an extension. Any withdrawal agreement will need to be approved by both the 
European Council and the European Parliament. There remains significant uncertainty as to the ultimate outcome of the withdrawal negotiations and the 
related impact on the U.K. economy and the GBP to U.S. dollar exchange rate. 

PPL has executed hedges to mitigate the foreign exchange risk to the Company's U.K. earnings. As of April 27, 2018, PPL's foreign exchange exposure 
related to budgeted earnings is 100% hedged for the remainder of20 18 at an average rate of$1.32 per GBP, 100% hedged for 2019 at an average rate of 
$1.39 per GBP and 50% hedged for2020 at an average rate of$1.49 perGBP. 

PPL cannot predict either the short-term or long-term impact to foreign exchange rates or long-term impact on PPL's financial condition that may be 
experienced as a result of the actions taken by the U.K. government to withdraw from the EU, although such impacts could be significant. 
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'\ ~gulatory Requirements 

. 'II Registrants) 

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

(PPL) 

RJJO-EDJ Mid-period Review 

In December 2017, Ofgem initiated a consultation on a potential RIIO-ED I mid-period review (MPR). The RIIO framework allows for an MPR of outputs 
halfWay through the price control. Ofgem was consulting on three potential approaches: 

whether to implement an MPR as currently defined; 
whether to implement an MPR with an extension for WPD rail electrification; and 
whether to implement an MPR with a significant extension of scope to include financial parameters. 

Ofgem's initial assessment as set forth in its December 2017 consultation publication was that an MPR as currently defined under RIIO-EDl was not required. 
In addition, Ofgem recognized that the U.K. rail electrification program applicable in the WPD distribution areas was outside the scope of the MPR and that 
implementing an MPR to include financial parameters could undermine the stability of the regulatory regime. The consultation, however, requested 
interested party comments on those conclusions. The period for submission of comments to the consultation closed on February 2, 2018. Formal consultation 
responses were submitted by PPL and WPD. On April30, 2018, Ofgem announced its decision not to conduct an MPR. 

Rl!0-2 Framework Review 

On March 7, 201'8, Ofgem issued its consultation document on the RII0-2 framework, which covers all U.K. gas and electricity transmission and distribution 
price controls. Ofgem is consulting on a wide range of issues, including cost of debt and equity methodologies, the length ofthe price control period, 
indexation methodologies, innovation, stakeholder engagement in the business planning process and performance incentive mechanisms. The purpose of the 
RII0-2 framework consultation is to build on lessons learned from the current price controls while supporting low costs to consumers, improved customer 
service and reliability, and the U.K.'s continued shift to a low-carbon future. Comments on the RII0-2 framework were due by May 2, 2018. The promulgation 
of sector-specific price controls will begin with the gas and electricity transmission networks in 2018, with electricity distribution price control work 
scheduled to begin in 2020, at which time Ofgem plans to publish its RIIO-ED2 strategy consultation document. 

-· Z'\-te current electricity distribution price control, RIIO-EDI, continues through March 31, 2023 and will not be impacted by this RII0-2 consultation process. 
;'L cannot predict the outcome of this process or the long-term impact it or the final RIIO-ED2 regulations will have on its financial condition or results of 

,clerations. 

(PPL, LKE, LG&E and KU) 

The businesses ofLKE, LG&E and KU are subject to extensive federal, state and local environmental laws, rules and regulations, including those pertaining 
to CCRs, GHGs and ELGs. See Note 1 0 to the Financial Statements for a discussion of the other significant environmental matters. 

Rate Case Proceedings 

(LKEandKU) 

In September 2017, KU filed a request seeking approval from the VSCC to increase annual Virginia base electricity revenue by $7 million, representing an 
increase of I 0.4%. On March 22, 2018, KU reached a settlement agreement regarding the case, including the impact of the TCJA on rates, resulting in an 
increase in annual Virginia base electricity revenue by $2 million. This represents an increase of2.8% with rates effective June 1, 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. 
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- --;JA Impact on LG&E and KU Rates (PPL, LKE, LG&E and KU) 

1 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 of the 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 I, 
2018, the revenue requirement effect of all 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 GLT rate 
mechanisms beginning in March 2018 and through a new bill credit mechanism from April 1, 2018 through April30, 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 KU's 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 $108 million for KtJ ($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 KU's 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 2~, 2018, the KPSC issued an Order granting LG&E's and KU's request for 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 

. ~~<ettlement. 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 
)e 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 I, 2018. The settlement also stipulates that actual tax savings for 
the five month period prior to new rates taking effect will be addressed through KU's 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 oflnquiry 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 PERC-jurisdictional rates. LG&E and KU have not made any submission in 
response to the Notice oflnquiry, but do not anticipate the impact of the TCJA related to their PERC-jurisdictional rates to be significant. 
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--;JA Impact on PPL Electric Rates (PPL and (>PL Electric) 

· .e PUC issued a Secretarial Letter on February 12, 2018 regarding the TCJA, requesting certain information from regulated utilities and inviting comment 
from interested parties on potential revision to customer rates as a result of enactment of the 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 determine 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 
March 31,2018. 

On March 15, 2018, the FERC issued a Notice oflnquiry seeking information on whether and how it should address changes to PERC-jurisdictional rates 
relating to accumulated deferred income taxes and bonus depreciation resulting from 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 16,2018, 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 I, 2019 transmission formula 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 Operations 

(PPL) 

The "Statement oflncome Analysis" discussion below describes significant changes in principal line items on PPL's Statements oflncome, 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 from Ongoing Operations" and 
"Adjusted Gross Margins," and provide explanations of the non-GAAP financial measures and a reconciliation ofthose measures to the most comparable 
GAAP measure. The "20 18 Outlook" discussion identifies key factors expected to impact 2018 earnings. 

:r'lbles analyzing changes in amounts between periods within "Statement oflncome Analysis," "Segment Earnings" and "Adjusted Gross Margins" are 
· esented 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 
. ing 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 oflncome, 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. 
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PPL: Statement of Income Analysis, Segment Earnings and Adjusted Gross Margins 

..;'.atement of Income Analysis 

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

Three Months 

2018 2017 

['?~;;;~~~~~ven~_;_ ... $ 2,126 $ 1;951 

Operating Expenses 

~- -~,e_era~c;n ____ _ 
----~-·- .. - -- . -- -- ---

Fuel 214 191 
- --- ··-- ------ --

241 215 

Other operation and maintenance 468 470 
---

269 242 
,--- ---- -
[_ ~ep~ec~ation 

Taxes, other than income 83 75 

i- -T~y;i (jp_e;~njl: _Expe~-~es.,.. ... 1,275 1,193 

Other Income (Expense) - net (43) (9) 
r- - -·--. --- .. - -. - ---· -- ·~· --
i~nter~s~_Expense 239 217 

Income Taxes 117 129 
- -. 

•Net Income $ 452 $ 403 

Operating Revenues 

The increase (decrease) in operating revenues for the period ended March 31, 2018 compared with 2017 was due to: 

Domestic: 

/~~ ___ . PPL_ ~~e~tr~ Di~0bu~o~ _vol!'~e 
1 PPL Electric PLR Revenue (a) 

'·. r PPL El~ctric Tr;~s~is;i~n Formula Rate 

LKE Volumes 

I 
t__ 

U.K.: 

LKE Base rates 

LKE TCJA (b) 

Total Domestic 

Price 

Volume 

. _ F~~i11n =ur~ency ~~chang~ rate_s .. __ _ 
Other 

Total U.K. 

Total 

(a) The increase was primarily due to higher energy volumes at PPL Electric. 

$Change 

$ 175 

23 
- -- ___ ,__ 

26 

(2) 

27 
>---·---- ~---

8 

82 

(34) -- -·· --- -, 
22 

(12) 

$ 49 

Three Months 

$ 20 

$ 

17 

28 

67 

30 ' 

(34) 

128 

- (1_01 
(8) 

58 

7 

47 

175 

(b) Represents estimated income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the 
TCJA, effective January l, 2018. A regulatory liability was recorded for this amount. See Note 7 for additional information. 

Fuel 

Fuel increased $23 million for the three months ended March 31,2018 compared with 2017, primarily due to an increase in volumes driven by colder 
weather in 2018. 
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"",1ergy Purchases 

. ergy purchases increased $26 million for the three months ended March 31, 2018 compared with 2017, primarily due to a $15 million increase in PLR 
volumes at PPL Electric and a $20 million increase in natural gas volumes at LG&E driven by colder weather in 2018, partially offset by an $8 million 
decrease in market prices for natural gas at LG&E. 

Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the period ended March 31, 2018 compared with 2017 was due to: 

Domestic: 

PPL Electric payroll-related costs 

.. PPI: E_le:c_tr!_c veget~ti?n ?.lan~~e!Ile_':t. 
Other 

iu.K.~,---- - - - --
l __ - - ---

Foreign currency exchange rates 

l ~ ·:.--t~~-d~i~j -;~ii~~~Ji- - -- . 
Other 

Depreciation 

Three Months 

$ ____ -·-- __ Q): 

$ 

(13) 

_ _(~) ; 
(2) 

II 
5 I 

(2) 

Depreciation increased $27 million for the three months ended March 31, 2018 compared with 2017, primarily due to additional assets placed into service, 
net of retirements, related to the ongoing efforts to ensure the reliability of the delivery system and the replacement of aging infrastructure as well as the roll
out of the Act 129 Smart Meter program at PPL Electric, higher depreciation rates effective July 1,2017 at LG&E and KU and the impact offoreign currency 
exchange rates at WPD. 

Taxes, Other Than Income 

--q-;Jte increase (decrease) in taxes, other than income for the period ended March 31, 2018 compared with 2017 was due to: 

'P:_nn~~jm~a il!o_ss ~e:ei~ts ta~- .. 
Foreign currency exchange rates 
~ - -- --
:Other 

Total 

Other Income (Expense) -net 

Three Months 

$ 

$ 

3 

2 

Other income (expense)- net decreased $34 million for the three months ended March 31,2018 compared with 2017, primarily due to higher realized and 
unrealized losses on foreign currency contracts to economically hedge GBP denominated earnings from WPD of$69 million, partially offset by \Ill increase in 
non-service cost credits from defined benefit plans of$30 million. 

Interest Expense 

The increase (decrease) in interest expense for the period ended March 31,2018 compared with 2017 was due to: 

L_?n~-te~ jeb! in~:rest_expen_s_e _ 

Foreign currency exchange rates 
--- --- - ------

.Other 

Total 

80 

Three Months 
-------- ----------

$ 

$ 

12 

9 

22 
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.-.:orne Taxes 

'•e increase (decrease) in income taxes for the period ended March 31,2018 compared with 2017 was due to: 

ICha~g~ in~ p;e=tax ~c~~; -- - - ----- -
l --- - - - --- --•- •c- ---- ----

Reduction in U.S. federal income tax rate 

[Q.~~_E;co~:_~~~!l~fo!;'}i~ ~~~i~~i~-~~~f?i~;~a.~ ~e~~~af: ___ _ 
Depreciation and other items not normalized (b) 

[~t~~~-~~s;d_~~mp:~satio_~ - --- -- --
Other 
r-------
:Total 

(a) The increase is primarily due to the tax benefit of accelerated pension contributions made in the first quarter of 2017. 

Three Months 

$ 8 

$ 

---- --
(32) 

10 

(9) 

4 

7 

(12) 

(b) The decrease is primarily due to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018, on the 
flow-through of tax benefits associated with the regulatory treatment of taxes on plant related activity. 

Segment Earnings 

PPL's net income by reportable segments for the period ended March 3 I were as follows: 

Three Months 

2018 2017 $Change 

,':1·15-~-~~-u~t:d ___ _ $ 197 $ 286 $ C?.?2_. --------- -
Kentucky Regulated 133 95 38 
r· -- -- -- ---- --~ ---- ·- -- --··-~-

LP_:n':_s~Iyanj':!egu~ate~ _ _ _ _ _ 148 79 69 

Corporate and Other (a) (26) (57) 31 
.-- ----~- ----------------------
Net Income $ 452 $ 403 $ 49 

(a) Primarily represents financing and certain other costs incurred at the corporate level that have not been allocated or assigned to the segments, which are presented to reconcile 
segment information to PPL's consolidated results. The change in 2018 compared with 2017 is primarily due to the utilization of an estimated tax rate, which required tax benefits 

1 
realized in the first quarter of 2017 to be recognized over the annual period. 

-f:aminqs from Ongoing Operations 

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

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

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

Unrealized gains or losses on foreign currency economic hedges include the changes in fair value of foreign currency contracts used to hedge GBP
denorninated anticipated earnings. The changes in fair value of these contracts are recognized immediately within GAAP earnings. Management believes that 
excluding these amounts from Earnings from Ongoing Operations until settlement of the contracts provides a betfer matching of the financial impacts of 
those contracts with the economic value of 
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::'L's underlying hedged earnings. See Note 14 to the Financial Statements and "Risk Management" below for additional inforination on foreign currency 
anomie activity. 

PPL's Earnings from Ongoing Operations by reportable segment for the period ended March 31 were as follows: 

Three Months 

2018 2017 $Change 

~KJe!lll!~t_:<! ____ _ $ 262 $ 307 $ (~)-~ 

37 Kentucky Regulated 133 96 
I---------:-----~---~ -------
~~e~ll~lVat:I~ .!l-0:1,\~late_d ________ _ 148 79 69 -- ---- -- -- - ~- -- -- ---~ . 
Corporate and Other (26) (57) 31 

l.!'!;n~;~ fr~ -9~i;i_?p~_a!i~ns 
-- -- ~---

$ 517 $ 425 $ 92 

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

U.K. Regulated Segment 

The U.K. Regulated segment consists ofPPL Global, which primarily includes WPD's regulated electricity distribution operations, the results of hedging the 
translation ofWPD's earnings from GBP into U.S. dollars, and certain costs, such as U.S. income taxes, administrative costs and certain acquisition-related 
financing costs. The U.K. Regulated segment represents 44% ofPPL's Net Income for the three months ended March 31, 2018 and 41% ofPPL's assets at 
March 31,2018. · 

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

~per~tit:g r:ve11u:_s __ _ _ _ _ -· ··- __ 

Other operation and maintenance 
1:::" ----- -·-
;D~preci~tioll 

,-~- -,Tt~xes, other than income 

( J_-!~;! ~E.~~tin~-~xp_:_~s:s -~~. 
, ____ .;;,her Income (Expense)- net 

~;t;r~s~~pe~;;- -- --- ----- -

Income Taxes ,-------
'Net Income 

2018 

$ 

Three Months 

2017 

615 $ 568 

132 107 

62 55 

34 31 

228 193 

(47) -- ·- ---- ---~ 

107 94 

36 (5) 

197 286 
---- -- -· 

Less: Sp ecialltems (65) (21) 

~~m~lllks fr<?_m_Oll]l_oing _ _!?r_e:.ations .. $ 262 $ 307 

$Change 

$ 47 

25 

7 

3 

35 

(47) 
--- ----

13 

41 

___ (8_9L 
(44) 

$ (45)' 

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

Income Statement Line Item 

!!_'ore_i~ :11rr~n_cy ~oll~~-l~ _!l_~~ies~ ~e! o~ ta_~-?IJ! 7 ~-~! 2 fa)_ Other Income (J?xp_e'!.s:L_: net~ __ 

Total Special Items 

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

$ 

$ 

Three Months 

2018 2017 

(65) _$ _ ___:(_21..:....) 

(65) $ (21) 
==~ 

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

L ___ ':l-~~~d~_st•:{9!~~~;.,.gin-; __ - ~-. -----

Other operation and maintenance 

~ -·· pep:_e_~ti?~ ___ ~ 
Other Income (Expense) -net 

r ~ -- ---- -- ---~ 

, ___ !n_l<!fest :_xye~s7 --·· ___ _ 
Other 

[ J~~~e~~~~-- --·-
U.S. 

Income taxes 

Foreign currency exchange, after-tax 

~~a~~i~~~~~~!l~ini()P~~~_i~s-~-- ·----·- ------
Special items, after-tax 
:~~-!ll_CO~; --- ----

U.K. 

Three Months 

-·--- -~-------- _J!?L 
{5) 

15 

----- --~~ -- ~ ~~~-~- ---- ~--(4~ 

$ 

(I) 

-- ~43) 
15 

_S_45) .' 
(44) 

(89) ' 

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

U.S. 

Higher other income (expense) -net primarily due to $15 million from higher pension income due to an increase in expected returns on higher asset 
balances. 

Higher income taxes primarily due to an increase of$9 million related to accelerated tax deductions in the first quarter of2017. 

Higher income taxes primarily due to a $35 million tax benefit on accelerated pension contributions in the first quarter of20 17 and a $7 million increase 
from a reduction in tax benefits on interest deductibility due to the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the 
TCJA, effective January I, 2018. 

·;~ntucky Regulated Segment 

The Kentucky Regulated segment consists primarily ofLKE's regulated electricity generation, transmission and distribution operations ofLG&E and KU, as 
well as LG&E's regulated distribution and sale of natural gas. In addition, certain acquisition-related financing costs are allocated to the Kentucky Regulated 
segment.· The Kentucky Regulated segment represents 29% ofPPL's Net Income for the three months ended March 31, 2018 and 34% ofPPL's assets at 
March 31,2018. 

Net Income and Earnings from Ongoing Operations for the periods ended March 31 include the following results. 
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r~~er~t~;~!~;e~?es_ $ 

Fuel 
r· -------------- ---- -·-· -------- --- -~ 
(~n_:~g_yp_u~~a~~s__ ___ • 

Other operation and maintenance 
.-- -- -- -- - - - --- - - -- --

Taxes, other than income 

I -I".~Cop~atl~~~;;~~s - ·- -- -- . ----

Other Income (Expense)- net 

2018 

872 

214 

80 

205 

117 -·-- ·--- --
17 

633 

$ 

Three Months 

2017 

809 

191 

69 

205 

105 

16 

586 

(3) (4) 

$Change 

$ 63 

23 

II 

12 

47 

~nter~~! J':~p_ens': __ _ _ _ _ _ ___ _ __ _ __ 67 

36 

65 

59 
·--- ·--- -- -~-. 

Income Taxes (23) 
r ----- --- - - --
!Net Income 133 95 38 • 

Less: Special Items (I) 

$ 133 $ 96 $ 37 ~~arn~~~ ~r~~~~~i~i()p~_ra~()ns __ . 
===== 

The following after-tax gain (loss), which management considers a special item, impacted the Kentucky Regulated segment's results and is excluded from 
Earnings from Ongoing Operations during the periods ended March 31. 

!A?1~_tmen! I_? inyest:_n:_n~:_ ~t_<_Jf ta2' o~ $~,$O_Ial 
Total Special Items 

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

Income Statement Line Item 

Othc:r lnc_on~e (Expense) -pet_ $ 

$ 

Three Months 

2018 2017 

$ 

$ 

-~'\!!Tie changes in the components of the Kentucky Regulated segment's results between these periods are due to the factors set forth below, which reflect 
~taunts classified as Kentucky Adjusted Gross Margins and the item that management considers special on separate lines and not in their respective 

./atement oflncome line items. 

(I); 

(I) 

Three Months 

;~e!l_!Uc~~ A_dju~!ei_ Gro~s-M~r_gins __ _ $ 

Other operation and maintenance -- - --- -. 
,pepre:.i~!ion__ _ __ 

Interest Expense 

'Income Taxes 

Earnings from Ongoing Operations 

:sE~~i~fit~~: ~_r!~~~ _ ~~- :.=_ -~- ~ __ 
Net Income $ 

See "Adjusted Gross Margins- Changes in Adjusted Gross Margins" for an explanation of Kentucky Adjusted Gross Margins. 

Higher depreciation expense primarily due to higher depreciation rates effective July 1, 2017, and additions to PP&E, net of retirements. 

28 

(I) 

-- ··---(I_!)_ 
(2) 

23 

37 

I 

38 

Lower income taxes primarily due to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, 
effective January 1, 2018. 

Pennsylvania Regulated Segment 

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations ofPPL Electric. In addition, certain costs are 
allocated to the Pennsylvania Regulated segment. The Pennsylvania Regulated segment represents 33% ofPPL's Net Income for the three months ended 
March 31, 2018 and 24% ofPPL's assets at March 31, 2018. 

Net Income and Earnings from Ongoing Operations for the periods ended March 31 include the following results. 
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r- - - - -·- ~- - -e-- -- ------
;Q_p:r~!~~Ee~e':._ues ___ __ _ _ ___ _ 

Energy purchases 
---- --- - -----
'c<?th<:!_?peration an~_ma!~~~a~ce_ _ 

Depreciation 

!!~~e~~~~;r ~~ j;~~~e- • --- ---

Total operating expenses 
--- ~ ----- --- ---
:~the:~ IE~o~e (I!_~p~n~e.t: n_e! ______ _ 

Interest Expense 

.Income Taxes 

Net Income 

~~es~;_Spe~;! I_t;;i~~)_~~ - __ _ 

Earnings from Ongoing Operations 

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

2018 

$ 639 

161 
------- --

133 

85 

32 

411 

6 

37 
----- ~ 

49 

148 

$ 148 

Three Months 

2017 $Change 

$ 573 $ 66 

146 15 
----------

163 _(~0)_ --- -- ----- -
75 10 

- --~--~ --- ~'"' ---~---~-- --
29 3 

413 (2) 

6 --- - -- -- - - --
33 4 ----. 
48 

79 69 

$ 79 $ 69 

The changes in the components of the Pennsylvania Regulated segment's results between these periods are due to the factors set forth below, which reflect 
amounts classified as Pennsylvania Adjusted Gross Margins on a separate line and not in their respective Statement oflncome line items. 

~i~~_s):);.;_-~j~ A~l~~'!_g_ro~s M~_i_;;-~- _· __ 
Other operation and maintenance 

Taxes, other than income 

~~the~ ~~~~~~@~p~~~~i- _n_e! 
Interest Expense 

-·--1~;ni_e-T~~s= 
;:t Income 

See "Adjusted Gross Margins- Changes in Adjusted Gross Margins" for an explanation of Pennsylvania Adjusted Gross Margins. 

Three Months 

$ 48 

$ 

27 
(6) 

(!) 

6 

(4) 

(!) 

69 

Lower other operation and maintenance expense primarily due to $16 million of! ower corporate service costs allocated to PPL Electric and $13 million 
of! ower payroll related expenses. 

Income taxes are relatively flat due to an increase in pre-tax income resulting in $29 million of additional tax, partially offset by the impact of the U.S, 
federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018, of$25 million. 

Reconciliation of Earnings from Ongoing Operations 

The following tables contain after-tax gains (losses), in total, which management considers special items, that are excluded from Earnings from Ongoing 
Operations and a reconciliation to PPL's "Net Income" for the periods ended March 31. 
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2018 Three Months 

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

:Net Income $ 197 $ 133 $ 148 $ __ (2~- $ 452 -- ~ - -- ---
Less: Special Items (expense) benefit: 

r, ------ ----- ----- ---- ---- - ... --- ------
~~r~ig_n _c.o:r<:n_c~- e':~~<J_I_n!c_l~e-~ges,_~et of tax ?f $_!_7 _ _ (65) (65) I 

Total Special Items (65) -- -- .. - --- ------'---'-- ------ ------ (65) 
. - ~- --- - ----~-- ----

262 $ $ 133 $ 148 $ (26) $ 517 " 
===== 

2017 Three Months 

U.K. KY PA Corporate 
Regulated Regulated Regulated and Other Total ,--

$ 286 $ 95 $ 79 $ (5?2_ $ 403 -- -------- - ·- --------
'Net Income 

Less: Special Items (expense) benefit: 
---. ------- --- ---- - ---- ----

IF~~eJ~n-~~':en_cy e~n~~i: ~~d~:s! net ~~x o~~ 12_ 

Adjustment to investment, net of tax of $0 

(~1) _____ -----·--- j~12 
(1) (I) 

lT~~al ~~-c~!'! !!~s _ .. _ __ _ ___ _ (21) (I) (22) i 

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

Adjusted Gross Margins 

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

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

"Kentucky Adjusted Gross Margins" is a single financial performance measure of the electricity generation, transmission and distribution operations of 
the Kentucky Regulated segment, LKE, LG&E and KU, as well as the Kentucky Regulated segment's, LKE's and LG&E's distribution and sale of natural 
gas. In calculating this measure, fuel, energy purchases and certain variable· costs of production (recorded in "Other operation and maintenance" on the 
Statements oflncome) are deducted from operating revenues. In addition, certain other expenses, recorded in "Other operation and maintenance", 
"Depreciation'' and "Taxes, other than income" on the Statements oflncome, associated with approved cost recovery mechanisms are offset against the 
recovery of those expenses, which are included in revenues. These mechanisms allow for direct recovery of these expenses and, in some cases, returns on 
capital investments and performance incentives. As a result, this measure represents the net revenues from electricity and gas operations. 

"Pennsylvania Adjusted Gross Margins" is a single financial performance measure of the electricity transmission and distribution operations of the 
Pennsylvania Regulated segment and PPL Electric. In calculating this measure, utility revenues and expenses associated with approved recovery 
mechanisms, including energy provided as a PLR, are offset with minimal impact on earnings. Costs associated with these mechanisms are recorded in 
"Energy purehases," "Other operation and maintenance," (which are primarily Act 129 and Universal Service program costs), "Depreciation" (which is 
primarily related to the Act 129 Smart Meter program) and "Taxes, other than income," (which is primarily gross receipts tax) on the Statements of 
Income. This measure represents the net revenues from the Pennsylvania Regulated segment's and PPL Electric's electricity delivery operations. 

These measures are not intended to replace "Operating Income," which is determined in accordance with GAAP, as an indicator of overall operating 
performance. Other companies may use different measures to analyze and report their results of operations. Management believes these measures provide 
additional useful criteria to make investment decisions. These performance measures are used, in conjunction with other information, by senior management 
and PPL's Board of Directors to manage operations and analyze actual results compared with budget. 
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'"''1anges in Adjusted Gross Margins 

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

Three Months 

2018 2017 $Change 

U.K. Regulated .------.-- ---------- ·- --- -- - - - --
[l!_.K~~dj~s!e~ GEoss_M_a~~in~- _,. __ • _____________________ _ $ 

~~act_ o~:~a~~~ in _!~~n_~~r~c~-~x_ch:nge _r~te~ _ 

r-- -- ·-----w·-----------
:~~ntu~kJ: ~eg~lat~d___ _ _ _ _ __ 

Kentucky Adjusted Gross Margins - -- ---- -- -~--- -- -~---- -- --· 
[ _L_G_&~ __ $ 

-- ----
KU 

i'!'~-;,.Tj<e~t~~k~-~d~ste~ Gr~~~-M~ii~~ $ 

I'" ·-- -- - ·- - -- - --- -- ~ ·-

:Pen'!_sylv_ania _Regula_t':d_ ______ _ 

Pennsylvania Adjusted Gross Margins 

Distribution $ 

Transmission --------- _...,.._ -- -- ------
iT_otal ~ennsylvania_ Adj~sted SJ~oss ~a:':_g_ins $ 

U.K. Adjusted Gross Margins 

572 $ 536 $ 
===== 

241 $ 

294 

535 $ 

278 $ 

136 

414 $ 

--

$ 

226 $ 

281 

507 $ 

-------- - ~ -- -~- -· --

·--··-- ---~---

258 $ 

108 

366 $ 
==== 

36 : 

53 
(I 7). 

15 

13 

28 

20 

28 

48 

U.K. Adjusted Gross Margins, excluding the impact of changes in foreign currency exchange rates, decreased primarily due to $10 million from the April 1, 
--<,iJ 17 price decrease, driven by lower true-up mechanisms partially offset by higher base demand revenue, and $8 million of! ower volumes. 

\ 

-lmtucky Adjusted Gross Margins 

Kentucky Adjusted Gross Margins increased primarily due to $31 million of increased sales volumes related to colder weather in 2018 ($8 million at LG&E 
and $23 million at KU) and higher base rates of$30 million ($17 million at LG&E and $13 million at KU) as new base rates were approved by the KPSC 
effective July 1, 2017, partially offset by $34 million of estimated income tax savings owed to customers ($16 million at LG&E and $18 million at KU) 
through the new TCJA bill credit related to the impact of the U.S. federal corporate income tax rate reduction from 3 5% to 21%, as enacted by the TCJA, 
effective January 1, 2018. 

Pennsylvania Adjusted Gross Margins 

Distribution 

Distribution adjusted gross margins increased primarily due to $14 million ofhigher electricity sales volumes due to favorable weather in 2018 and $3 
million ofretums on additional Smart Meter capital investments. 

Transmission 

Transmission adjusted gross margins increased primarily due to im increase of$22 million from returns on additional transmission capital investments 
focused on replacing aging infrastructure and improving reliability and a $6 million increase as a result of a higher PPL zonal peak load billing factor in the 
first quarter of20 18. 

Reconciliation of Adjusted Gross Margins 

The following tables contain the components from the Statement oflncome that are included in the non-GAAP financial measures and a reconciliation to 
PPL's "Operating Income" for the periods ended March 31. 
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!~P!!~~in!l R<:~en11e~-- ___ _ 

Operating Expenses 
p------ ---- --

Fuel 

Energy purchases 

Ot!:er_ o_p:ration_~~n:aiE_teE_a_nce _______ _ 

Depreciation 

. ___ T_a_xes, ~~~r_ t!'an_i~c:_on:e _ 

Total Operating Expenses 
~-------

'Total 

:~~~~~ating R:venu!s _ 

Operating Expenses 
t --·-- ---- -· - -- -------·-

Fuel 

Energy purchases 
----~ -.- - -- -· -· ---- ---- --

_'?!,he~_<>l'_era_!ioll a11~- maint:nan~': __ 

Depreciation 

Ia~:_s._<>t!'ertha~}n:om~-- __________ _ 

Total Operating Expenses 
r- - ... -- - -- ----- --·--· 

,,----~tal __ 

: I 
- ---(1.) Represents amounts excluded from Adjusted Gross Margins. 

(b) As reported on the Statements oflncome. 

·-· 

U.K. 
Adjusted Gross 

Margins 

$ 604 (c) 

32 

32 

$ 572 

U.K. 
Adjusted Gross 

Margins 

$ 559 (c) 

------ -

23 

- - -- - --

23 

$ 536 

Kentucky 
Adjusted Gross 

Margins 

2018 Three Months 

Pennsylvania 
Adjusted Gross 

Margins 

$ 872 $ 639 

$ 

$ 

$ 

214 -- _.,_- --··--
80 

25 

17 

337 

535 $ 

161 

26 

30 

225 

414 

2017 Three Months 

'K-entucky Pennsylvania 
Adjusted Gross Adjusted Gross 

Margins Margins 

809 $ 573 

--- ------- ----· ---
191 
--

69 146 

26 29 

16 4 

28 

302 207 

507 $ 366 

(c) Excludes ancillary revenues of$11 million and $9 million for the three months ended March 31, 2018 and 2017. 

2018 Outlook 

(PPL) 

Other (a) 
Operating 
Income (b) 

$ II - $ __ -- --- 2,126 

214 ' 

241 
--- -------

385 468 
~--- -- --

244 269 
- -- ---

52 83 

681 1,275 

$ (670) $ 851 

Operating 
Other (a) Income (b) 

$ 10 $ _1~951 - -- -- --

-~-- ---
191 

- - ------
215 --- ---- ---- ---

392 470 •, 

222 242 
--- -------- -~- -----

47 75 

661 1,193 

$ (651) $ 758 

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

(PPL's U.K. Regulated Segment) 

Higher net income is projected in 2018 compared with 2017. The increase in net income reflects the 2017 unfavorable impact ofU.S. tax reform and 
unrealized losses on foreign currency economic hedges. Excluding these 2017 special items, the increase is expected to be driven primarily by higher 
assumed GBP exchange rates and higher pension income, partially offset by higher taxes. 

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

Higher net income is projected in 2018 compared with 2017, which reflects the 2017 unfavorable impact ofU.S. tax reform. 
Excluding this 2017 special item, earnings in 2018 compared with 2017 are projected to be lower, driven primarily by higher operation and maintenance 
expense, higher depreciation expense, higher interest expense and a lower tax shield on holding company interest and expenses; partially offset by an 
assumed return to normal weather and higher base electricity and gas rates effective July I, 2017. · 
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PL's Pennsylvania Regulated Segment and PPL Electric) 

Higher net income is projected in 2018 compared with 2017, primarily driven by higher transmission earnings and lower operation and maintenance expense, 
partially offset by higher depreciation expense and higher interest expense. 

(PPL's Corporate and Other Category) 

Lower costs are projected in 2018 compared with 2017, which reflects the 20I 7 unfavorable impact ofU.S. tax reform. Excluding this 20I 7 special item, 
costs are projected to be flat in 20 I 8 compared to 2017, due to a lower tax shield on holding company interest expense offset by lower financing costs. 

(All Registrants) 

Earnings in future periods are subject to various risks and uncertainties. See "Forward-Looking Infonnation," the rest of this Itein2, Notes 7 and 10 to the 
Financial Statements and "Item I A. Risk Factors" in this Form I 0-Q (as applicable) and "Item 1. Business" and "Item I A. Risk Factors" in the Registrants' 
20 I 7 Form I 0-K for a discussion of the risks, uncertainties and factors that may impact future earnings. 

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

Statement ·of Income Analysis 

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

Three Months 

2018 2017 $Change 
fo~er~~~-Re~en~e;·--- ---
b- - -- --'- - - - - -· - -

$ 639 

Operating Expenses 
,. - - - --- --

Oper~!!~n _ _ _ 

Energy purchases 161 

_ f?the:_~p_erat!on_ a_nd_~~in__ten~n_ce 133 

85 

32 

Depreciation 

l T~l{~·~;tber ~~aE ln_c~_rn_~ __ 

~- Total Operating Expenses 41 I 
.----- ·----- -~----- -- -- --
IO!her In_come SE~pense) - net 6 

Interest Expense 37 

fh~;;ome T;xes -
l-- -- - --

49 

Net Income $ 148 

Operating Revenues 

The increase (decrease) in operating revenues for the period ended March 3 I, 2018 compared with 20 I 7 was due to: 

- --- ---
'Distribution volume 

PLR(a) 

Other 

I Total 

(a) The increase for the three month period was primarily due to higher energy volumes as described below. 

89 

$ 573 $ 66 

----- ---

146 15 
- - --

163 (3~) 

75. 10 

29 3 

413 (2) 

6 

33 4 

48 I 

$ 79 $ 69 

Three Months 

$ 20 
17 
28 

I 

$ 66 
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~ ~.:-~ergy Purchases 

-~tergy purchases increased $15 million for the three months ended March 31,2018 compared with 2017, primarily due to higher PLR volumes. 

Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the period ended March 31, 2018 compared with 2017 was due to: 

~irP;_~i~:_rii~_e~~s~-. ---~=--- _-_~ 
Vegetation management 

-- ·- - --- - ---
:~t?rm ~~- _______ _ 

Payroll-related costs 
- --- --- ---~-----

,Act_l2~--- ___ _ 

Bad debts 
fT~~a~--- ---- --.- -

Depreciation 

$ 

$ 

Three Months 

_jl_~_ 
(5) 

4 ' 

(I 3) 
- ---=-(~)-. 

3 

(30) 

Depreciation increased $10 million for the three months ended March 31,2018 compared with 2017, primarily due to additional assets placed into service, 
related to the ongoing efforts to ensure the reliability of the delivery system and the replacement of aging infrastructure as well as the rolJ-out of the Act 129 
Smart Meter program, net of retirements. 

Other Income (Expense) - net 

Other income (expense)- net increased $6 milJion for the three months ended March 31, 2018 compared with 2017, primarily due to a $3 million increase 
related to higher AFUDC equity rates and a $3 million increase in non-service cost credits from defined benefit plans. 

Interest Expense 

Interest expense increased $4 million for the three months ended March 31,2018 compared with 2017 ,.primarily due to the May 2017 issuance of$4 75 
/---~ij\illion of3 .950% First Mortgage Bonds due 204 7. 
I 
\ ) 

_.;ccome Taxes 

The increase (decrease) in income taxes for the period ended March 31, 2018 compared with 2017 was due to: 

Reduction in U.S. federal income tax rate 

P~e~ci~~~~-~~d ~A;·e~-i~~;~-;~?!_n~;~·;;E~~~ (a) ____ _ 

Other 

;:!:_o~~I 

$ 

$ 

Three Months 

29 

(25) 

_ __ (?)_ 
2 

(a) The decrease is primarily due to the impact of the U.S. federal corporate income tax rate reduction from 35% to 2 I%, as enacted by the TCJA, effective January I, 20 I 8, on the 
flow-through of tax benefits associated with the regulatory treatment of taxes on plant related activity. 

Earnings 

cNet Income $ 

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

90 

Three Months Ended 

March 31, 

2018 2017 

148 $ - 7? _, 
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There are no items that management considers special for the periods presented. 

Earnings increased for the three month period in 2018 compared with 2017, driven primarily by higher revenues and lower operation and maintenance 
expense. The higher revenues were driven by returns on additional capital investments in transmission and higher sales volumes in distribution due to 
favorable weather. 

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

J'~~nsy!va11ia A?jl:lste_~ Gross_~1a!g!~ 
Other _o_P:ra~on and main!':'!':':e 

Taxes, other than income 

i9~~~-r;~~~@;;p~~s::I =-~~c:--
Interest Expense 

'Income Taxes 

Net Income 

Adjusted Gross Margins 

$ 

$ 

Three Months 

48 

27 

- L6J. 
(I) 

6 

(4) 

(I) 

69 

"Adjusted Gross Margins" is a non-GAAP financial perfonnance measure that management utilizes as an indicator of the perfonnance of its business. See 
PPL's "Results of Operations- Adjusted Gross Margins" for infonnation on why management believes this measure is useful and for explanations of the 
underlying drivers of the changes between periods. Within PPL's discussion, PPL Electric's Adjusted Gross Margins are referred to as "Pennsylvania Adjusted 
Gross Margins." 

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

Adjusted Gross 
Margins 

\ · - A>':ra_ting_!i~~e~e_s-
---- - - -----

$ 

Operating Expenses 
r ·-- -- ---------

_ -~':l':rgy_ pur~has:s 

Other operation and maintenance 
--- -- -- --- --

[_ .J?~preci~ti_o_n_ ·-- --. 
Taxes, other than income ·-- ------ --- --

T~tal Opera_tin¥ Expense~ 

Total $ 

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

639 

161 

26 

30 

225 

414 

2018 Three Months 

Other (a) 

$ 

---- ----

107 

77 

2 

186 

$ (186) 

91 

2017 Three Months 

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

$ 639 $ 573 $ $ 573 

- - - ----~-

161 146 146 
- --

133 29 134 163 

85 4 71 75 

32 28 29 

411 207 206 413 

$ 228 $ 366 $ (206) $ 160 
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LKE: Statement of Income Analysis, Earnings and Adjusted Gross Margins 

.;;.atement of Income Analysis 

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

Three Months 

2018 2017 $Change 

$ 872 $ 

Operating Expenses 

~-~-9~~r~tJ:;;;. -- -----
Fuel 214 

.. - ------
80 . -- ~ .. --~ ~--~---~ ~ Energy_~~hases 

Other operation and maintenance 205 

.P':I?.r<:ciati~n- __ _ 117 

Taxes, other than income 17 

[_- _ j~~! <2.1?':~~~~ E:'_P~n_s~~ 633 

Other Income (Expense) - net (3) 

[~n~erest ?2'-P:'nse 50 

Interest Expense with Affiliate 5 

'Income Taxes 39 

Net Income $ 142 $ 

Operating Revenues 

The increase (decrease) in operating revenues for the period ended March 31,2018 compared with 2017 was due to: 

809 

191 

69 

205 

105 

16 

586 

(4) 

49 

4 

63 

103 

$ 

$ 

63 

23 

II 

12 

47 

(24)' 

39 

Three Months 
r- ---~---" -- ---------------- --- --·--. ------
~l:'m~s __ $ 

'Lse rates 

fg~(a) -
Total $ 

(a) Represents estimated income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the 
TCJA, effective January I, 2018. A regulatory liability was recorded for this amount. See Note 7 for additional information. 

Fuel 

Fuel increased $23 million for the three months ended March 31, 2018 compared with 2017, primarily due to an increase in volumes driven by colder 
weather in 2018. 

Energy Purchases 

67 

30 
(34) -, 

63 

Energy purchases increased $11 million for the three months ended March 31, 2018 compared with 2017, primarily due to a $20 million increase in natural 
gas volumes driven by colder weather in 2018, partially offset by an $8 million decrease in market prices for natural gas. 

Depreciation 

Depreciation increased $12 million for the three months ended March 31, 2018 compared with 2017, primarily due to an $8 million increase related to higher 
depreciation rates effective July I, 2017 and a $3 million increase related to additions to PP&E, net of retirements. 
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- •-,coine Taxes 

:orne taxes decreased $24 million for the three months ended March 31,2018 compared with 2017, primarily due to the impact of the U.S. federal corporate 
income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January 1, 2018. 

Earnings 

~~~tj~com~~~~~~--~ -~~·~-~ ~ ~-~ -~ -- ~ -·---- $ 

Special items, gains (losses), after-tax 

Three Months Ended 

March 31, 

2018 io11 
142 $ \03 I 

(I) 

Earnings increased for the three month period in 2018 compared with 2017, primarily due to higher sales volumes driven by colder weather, higher base 
electricity and gas rates effective July 1, 20 I 7 and lower income taxes due to the reduction in the U.S. federal corporate income tax rate effective January I, 
2018, partially offset by higher depreciation expense. 

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Adjusted Gross Margins 
and ah item that management considers special on separate lines and not in their respective Statement oflncome line items. 

.~c![~sted _ Gr_9~s ~~!;in~- _ _ _ _ __ _ 

Other operation and maintenance 
.- ------------------ ------ ------- -·-
_l?epreciation__ _ __ _ _ _ __ 

Interest Expense 
------ -- -~-- -- ~---

iJncome Taxes 

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

,Net Income 

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

':ljusted Gross Margins 
I 

$ 

Three Months 

28 

(I) 

(I!)_ 
(2) 

24 

- --- __ $ _____ 3_9---,, 

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

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

2018 Three Months 2017 Three Months 

Adjusted Gross Operating Adjusted Gross Operating 
Margins Other {a) Income {b) Margins Other {a) Income {b) 

--
io!!!:~atin!l ~e~e_n!le~ 

--- ---
$ 872 $ $ 872 $ 809 $ $ 809 

Operating Expenses 
-- --- ----- ------- -- ------- - -

Fuel 214 214 191 191 -- - - -- -- --- - - --- -
Energy purchases 80 80 69 69 

------- - - -- -- --
~ ___ _ O~~er op:_ra!!.C!.n_ an~_ma~t~_na~ce 25 (SO 205 26 179 205 

Depreciation 17 100 117 16 89 105 ,- ---
__ !~J<:e~, _o!h_e':.!l"m i~c01ne __ . 16 17 16 16 

Total Operating Expenses 337 296 633 302 284 586 -- -- - - -- -- -- - --
Total $ 535 $ (296) $ 239 $ 507 $ (284) $ 223 

- --- -- -- --- -- -

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

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

Statement of Income Analysis 

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

Operating Revenues 

Retail and wholesale 

Electric revenue from affiliate 

Total Operati~ R:v~n-~~

Operating Expenses 

Op~~~-tion 

Fuel r·--- -------· --- -- ------
L _ _En:rgy ~rc?a~e~ __ _ _ 

Energy purchases from affiliate 

L _ _ Oth_er op:rat~o~ ~n~ ~nain~.,~~n_c~ _ _ 

Depreciation 
t -- ------

L_ _ __T~x~_other ~h~n in~o~e _________ . 

Total Operating Expenses 
i- - --- - -- --- ----
1'?ther !~com_e (Exp:_ns':} :_ne~ _ 

Interest Expense 
I --- ·- ---

Jn~?ffie Taxes 

Net Income 

\perating Revenues 

2018 

$ 

-- - --

~-------··--. 

---- ----
$ 

407 

12 

419 

79 

76 
-

6 

89 

48 
- ~--

9 

307 

(I)_ 

18 

21 

72 

The increase (decrease) in operating revenues for the period ended March 31, 2018 compared with 2017 was due to: 

Three Months 

2017 

$ 374 $ 

17 

391 

80 

64 

2 

85 

44 

8 

283 

_(~~ 
17 

33 

$ 54 $ 

$Change 

33 

(5) 

28 

(I) 

12 

4 

4 

4 

24 

3 

(12) 

18 

Three Months 

!Volumes 

Base rates 

(T~JA~)__ __ 

Total 

$ 

$ 

(a) Represents estimated income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the 
TCJA, effective January I, 2018. A regulatory liability was recorded for this amount. See Note 7 for additional information. · 

Energy Purchases 

Energy purchases increased $12 million for the three months ended March 31, 2018 compared with 2017, due to a $20 million increase in natural gas 
volumes driven by colder weather in 2018, partially offset by an $8 million decrease in market prices for natural gas. 

Energy Purchases from Affiliate 

28 

16 
(16) . 

28 

Energy purchases from affiliate increased $4 million for the three months ended March 31, 2018 compared with 2017, primarily due to increased generation 
available from KU. 
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;her Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the periods ended March 31,2018 compared with 2017 was due to: 

Three Months 
r- ---- ~---.-- ----- .---~------- -- - ----.- -P- .. 

[l.:i~in!\ ~~d- scop:_of_g~!'e~~!i_o_!!_lll_aintell~'.'e outag~_s _ I 

Storm costs 
--- --- --- ----------

I Other 2 

Total $ 4 

Depreciation 

Depreciation increased $4 million for the three months ended March 31,2018 compared with 2017, due to a $2 million increase related to higher 
depreciation rates effective July I, 2017 and a $2 million increase related to additions to PP&E, net of retirements. 

Income Taxes 

Income taxes decreased $12 million for the three months.ended March 31,2018 compared with 2017, primarily due to the impact ofthe U.S. federal corporate 
income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018. . 

Earnings 

,Net Income $ 

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

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

Three Months Ended 

March 31, 

2018 2017 

72 $ 54 

'·~mings increased for the three month period in 2018 compared with 2017, primarily due to higher sales volumes driven by cold~rweather, higher base 
i.ectricity and gas rates effective July I, 2017 and lower incpl):le taxes due to the reduction in the U.S. federal corporate income tax rate effective January I, 

21.! 18, partially offset by higher depreciation expense and higher other operation and maintenance expense. 

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

l~d_.justed (lross ~ar~;ins 

Other operation and maintenance 

[o~p~e_ci~tT~-;; ~- - _ - _ _ _-_ -::-:. -~ _ __ 

Taxes, other than income 

iot~~;(;c~;;;;(!~~p~n~e)::-n~~-~~- ---

Interest Expense 

,Ipcome_ ~.!'~~ _ 

Net Income 

Adjusted Gross Margins 

$ 

$ 

Three Months 

15 

(5) 

- _(5) 

(!) 

(I) 

12 

18 

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

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

2018 Three Months 

Adjusted Gross 
Margins 

!Jye~!'!ing_R_e_"!n_ues 

Operating Expenses 

$ 419 $ 

Fuel 

Energy purchases, including affiliate 

__ ()t~e~ op:rat~o? an~_ma!n!:n_anc~ 

Depreciation 

- --- ---
79 

82 

9 

__ ~axes, other t~an_incom~- _ _ __ 

Total Operating Expenses 
-- ----- -- ------

:Total $ 

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

178 

241 $ 

Other (a) 

80 

40 

9 

129 

- (129) 

2017 Three Months 

Operating Income 
(h) 

$ 419 

- -------
79 

82 
---
89 

$ 

Adjusted Gross 
Margins 

391 $ 

- ----- ---- --
80 

66 

10 - - -- --- - ------ - ---
48 9 

9 

307 165 

$. 112 $ 226 $ 

Other (a) 

75 

Operating Income 
(b) 

$ 391 

80 

66 

85 
-- ---------------

35 44 

8 8 

118 283 

(118) $ 108 

KU: Statement of Income Analysis, Earnings and Adjusted Gross Margins 

Statement of Income Analysis 

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

Three Months 

2018 2017 $Change 

··~perating Revenues 

: -

/"_ -Retail ;;tld-wholes~Je- -
- -- - - ----

- - - - - - -- --
Electric revenue from affiliate 

[___ _'l"otal (~perati~g Rev~nu_e~-- __ 

Operating Expenses 

, ___ Ope:_ation 

Fuel 
r---

!_ 
Energy purchases from affiliate 

______ Othe~ o~e!~t~on ~~d ~ai?!~n~nce 

Depreciation 

, __ Tax:s,_ ~th"r than incom~ __ 

Total Operating Expenses 

!C?t~er_I~~?_m_e(!'~I_Je_nse) ~net ___ _ 

Interest Expense 

,Income :raxes 

Net Income 

Operating Revenues 

$ 

$ 

465 $ 

6 

471 

- ---- - -~---

!35 

4 

12 
---- --- --

105 --- --- ------·· 

68 

332 

(3) 

25 

24 

87 $ 

The increase (decrease) in operating revenues for the period ended March 31, 2018 compared with 2017 was due to: 

96 

435 $ 30 
------------

2 4 

437 34 

ill 24 

- (12 

17 (5) 

108 - __ (3)_. 

60 

8 

309 23 

~~) _crt 
24 

39 (15)-

63 $ 24 
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Three Months 

-.J.l~~~~- --_ =-~--= $ 38 

Base rates 14 
---~ --- ----· 

_TSJA (a) 

Total $ 

(a) Represents estimated income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the 
TCJA, effective January I, 2018. A regulatory liability was recorded for this amount. See Note 7 for additional information. 

Fuel 

Fuel increased $24 million for the three months ended March 31, 2018 compared with 2017, primarily due to an increase in volumes driven by colder 
weather in 2018. 

Energy Purchases from Affiliate 

(18) 

34 

Energy purchases from affiliate decreased $5 million for the three months ended March 31, 2018 compared with 20 I 7, primarily .due to increased generation 
~~ . 

Depreciation 

Depreciation increased $8 million for the three months ended March 31,2018 compared with 2017, primarily due to a $6 million increase related to higher 
depreciation rates effective July I, 20 I 7. 

Income Taxes 

Income taxes decreased $15 million for the three months ended March 31, 2018 compared with 2017, primarily due to the impact of the U.S. federal corporate 
income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 

Earnings 

r- -- -

;l'!e_~ Inc_mn~-- $ 

Special items, gains (losses), after-tax 

Three Months Ended 

March 31, 

2018 2017 

87 $ 63 

(1) 

Earnings increased for the three month period in 2018 compared with 2017, primarily due to higher sales volumes driven by colder weather, higher base 
electricity rates effective July I, 2017 and lower income taxes due to the reduction in the U.S federal corporate income tax rate effective January I, 2018, 
partially offset by higher depreciation expense. 

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

:A<!jus~;~- G~oss_ ~~r~ins_ 
Other operation and maintenance 
fD:_p~~~i~ti_o~----:-- --. -----

Taxes, other than income 

~oth._~r i~-c?~~ (~p-;ns:_) -_net 

Interest Expense 
frn;;;;~e Ta~-~s- - - - - -
Special items, gains (losses), after-tax (a) 

\ 
! 

Source: PPL CORP, 10-Q, May 03, 2018 
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Three Months 

$ 13 

3 ------·- -~·-

$ 

(6)_ 

1 
--- ---(2)_: 

(1) 

15 

24 
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Jc' See PP~'s "Results of Operations- Segment Earnings- Kentucky Regulated Segment" for details of the special item . 

.djusted Gross Margins 

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

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

2018 Three Months 2017 Three Months 

Adjusted-Gross Operating Adjusted Gross 
Margins Other (a) Income (b) Margins Other (a) 

- --- ~--~ - --~-- --- - -- - --
~~pe~~t~~_!: ~evenue~ _ $ 47I $ $ 471 $ 437 $ 

Operating Expenses 
. - -·-- -----

Fuel 135 135 Ill 

Energy purchases, including affiliate 16 16 22 -- ----- --- ------ -~--

_ _9tJ:er _oper~ti(lU _an~_main!e!!.a11ce 16 89 105 16 92 
-

Depreciation 9 59 68 7 53 

T~x_e.s! ~~er_ th~~-inc~_me 7 

Total Operating Expenses 177 155 332 !56 !53 

i].'otal __ $ 294 $ (155) $. 139 $ 281 $ (!53) 
--

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

Financial Condition 

The remainder of this Item 2 in this Fonn l 0-Q is presented on a combined basis, providing infonnation, as applicable, for all Registrants. 

lquidity and Capital Resources 

(All Registrants) 

The Registrants had the following at: 

March 31.2018 

~ash an~ ~~s~ eq~i':..a!en!s ___ _ 

Short-term debt 

~L--;,~~-~:~-de~t_d_ue w!thin ?_DC:yea_r 

Notes payable with affiliates 

December 31.2017 

i<?sh a~d-~a~!J_ e9Eivalent~_ 
Short-term debt 
;---- ------.-- - -- -·- -- -
{!-on_g~!e~!Il debt du~witl~in _on~ }'ear 

Notes payable with affiliates 

$ 

$ 

PPL(a) 

629 

1,457 

250 

$ 

485 $ 

1,080 

348 

PPL Electric LKE LG&E 

20 $ 27 $ I4 

213 215 137 

237 

- - -- - -----

49 $ 30 $ 15 

244 199 

98 98 

225 

Operating 
Income (b) 

$ 437 

Ill 

22 

108 

60 

8 

309 

$ 128 

KU 

$ II 

78 

$ 15 

45 

(a) At March 31, 2018, $263 million of cash and cash equivalents were denominated in GBP. If these amounts would be remitted as dividends,. PPL would not anticipate an 
incremental U.S. tax cost. See Note 5 to the Financial Statements in PPL's 2017 Form I O-K for additional information on undistributed earnings of WPD. 
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- ~:::t cash provided by (used in) operating, investing and financing activities for the three month periods ended March 31, and the changes between periods, 
:re as follows. 

2018 

[?per!t~nll_!':tiyi!~e~ __ _ 

Investing activities 

~Fi_n~':c~~ a_ctivi~ie~ 

2017 

[~p~r~t~nJL activities __ _ 

Investing activities 

lF!nancing_ a~~iviti:_s _ 

Change - Cash Provided (Used) 

~~~eratin_[_~tiv!tie~ _ 

Investing activities 

(~it~a_n_"in_g_ ~c~vities ___ _ 

Operating Activities 

-- --

PPL 

$ 

--- ---- --- ·---
$ 

----
$ 

-- ----- - --

566 $ 

(753) 

331 

135 

(679) 

607 

431 

(74) 

(2?6] 

$ 

$ 

PPL Electric 

76 

(246) 

141 

55 

(276) 

228 

21 

30 

- - -- - - {?_72 

$ 

$ 

$ 

LKE 

278 $ 

(294) 

13 

312 $ 

(184) 

LG&E 

--- --

146 $ 

(150) 

3 

142 $ 
----- --
(94) 

KU 

185 

(143) 

- - --- ~462_ 

139 

(89) 
---------...- ---·~-- ~--- --- --- -~ 

~·~6] ---- j4~)_ _(5_02 

_C3~t _ $ 4 $ 46 

(110) (56) (54) 

139 52 4 
··- ·- -- ·- - --- ----

The components of the change in cash provided by (used in) operating activities for the three months ended March 31, 2018 compared with 2017 were as 
follows. 

PPL PPL Electric LKE LG&E KU 

Change - Cash Provided (Used) 

Net income $ 49 $ 69 $ 39 $ 18 $ .24 

Non-cash components (64) (20) (35) (20) (33) 

127 4 57 63 84 
-- .. - - - --- - -- -W~rki!_!!l_cap~t~l 

Defined benefit plan funding 370 (4) (86) (54) (28) 
-

(51) (28) (9) (3) (I) \-_- ~o!~_(lr ~P~;;~ig ~~~i;i?~_s- ~ -· 
o·llal $ 431 $ 21 $ (34) $ 4 $ 46 

(PPL) 

PPL's cash provided by operating activities in 2018 increased $431 million compared with 20 I 7. 
Net income increased $49 million between periods and included a decrease in non-cash charges of$64 million. The decrease in non-cash charges 
was primarily due to a decrease in deferred income tax expense (primarily due to lower income taxes from tax benefits related to accelerated pension 
contributions to the U.K. pension plans in 2017 and book versus tax plant timing differences and net operating losses at EU) and an increase in the 
U.K. net periodic defined benefit credits (primarily due to an increase in expected retums on higher asset balances), partially offset by an increase in 
unrealized losses on hedging activities and an increase in depreciation expense (primarily due to additional assets placed into service, net of 
retirements, and higher depreciation rates effective July I, 2017 at LG&E and KU and the impact of foreign currency exchange rates at WPD). 

The $127 million .increase in cash from changes in working capital was primarily due to a decrease in net regulatory assets and liabilities (primarily 
due to the impact of the TCJA and timing of rate recovery mechanisms) and an increase in taxes payable (primarily due to an increase in current 
income tax benefits in 20 I 7). 

Defined benefit plan funding was $370 million lower in 2018. The decrease was primarily due to the acceleration ofWPb's contributions to its U.K. 
pension plans in 20 I 7. · 

(PPL Electric) 

PPL Electric's cash provided by operating activities in 2018 increased $21 million compared with 20 I 7. 
Net income increased $69 million between the periods and included a decrease in non-cash charges of$20 million. The decrease in non-cash 
charges was primarily driven by a $20 million decrease in deferred income taxes (primarily due to book versus tax plant timing differences and net 
operating losses). · · 
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(LKE) 

The $28 million decrease in cash provided by other operating activities was primarily due to an increase in non-current regulatory assets (primarily 
due to $17 million of storm costs incurred in March 20 18). 

LKE's cash provided by operating activities in 2018 decreased $34 million compared with 2017. 
The increase in cash from changes in working capital was primarily driven by a decrease in net regulatory assets and liabilities (primarily due to the 
impact of the TCJA and timing of rate recovery mechanisms), an increase in accounts payable (primarily due to timing of payments) and an increase 
in taxes payable (primarily due to timing of payments), partially offSet by an increase in accounts receivable (primarily due to colder weather in 
2018 compared with 20 17) and a decrease in other current liabilities (primarily due to timing of payments). 

Defined benefit plan funding was $86 million higher in 2018. 

(LG&E) 

LG&E's cash provided by operating activities in 2018 increased $4 million compared with 20 I 7. 
The increase in cash from changes in working capital was primarily driven by lower tax payments in 2018 compared with 2017, a decrease in net 
regulatory assets and liabilities (primarily due to the impact of the TCJA and the timing of rate recovery mechanisms), and an increase in accounts 
payable (primarily due to timing of payments), partially offset by an increase in accounts receivable (primarily due to colder weather in 2018 
compared with 2017) and a decrease in other current liabilities (primarily due to timing of payments). 

Defined benefit plan funding was $54 million higher in 2018. 

(KU) 

KU's cash provided by operating activities in 2018 increased $46 million compared with 2017. 
· The increase in cash from changes in working capital was primarily driven by an increase in taxes payable (primarily due to the timing of payments), 

a decrease in net regulatory assets and liabilities (primarily due to the impact of the TCJA and the timing of rate recovery mechanisms) and an 
increase in accounts payable (primarily due to timing of payments), partially offset by an increase in accounts receivable (due to colder weather in 
2018 compared with 2017) and a decrease in other current liabilities (primarily due to the timing of payments). 

Defined benefit plan funding was $28 million higher in 2018 . 

... ~ vesting Activities 

(All Registrants) 

Expenditures for Property, Plant and Equipment 

Investment in PP&E is the primary investing activity of the Registrants. The change in cash used in expenditures for PP&E for the three months ended 
March 31,2018 compared with 2017 was as follows. 

PPL PPL Electric LKE LG&E KU 

1 Decr~ase (lncreas~) $ _ (~3)- $ 29 $ (11_0)- $ (~6) $ (5:4) _ 

For PPL, the increase in expenditures was due to higher project expenditures at LKE, LG&E and KU partially offset by lower project expenditures at PPL 
Electric and WPD. The decrease in expenditures for PPL Electric was primarily due to timing differences on capital spending projects related to the ongoing 
efforts to improve reliability and replace aging infrastructure. The decrease in expenditures at WPD was primarily due to a decrease in expenditures to 
enhance system reliability partially offset by an increase in foreign currency exchange rates. The increase in expenditures for LKE, LG&E and KU was 
primarily due to increased spending for environmental water projects at LG&E's Mill Creek and Trimble County plants and increased spending for 
environmental water projects at KU's Ghent plant. 
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.~.i~ancing Activities 

, II Registrants) 

The components of the change in cash provided by (used in) financing activities for the three months ended March 31, 2018 compared with 2017 were as 
follows. 

PPL PPL Electric LKE LG&E KU 

Change- Cash Provided (Used) 
------··--- ----------- --------- ----- ----

Debt issuance/retirement, net $ 80 j; $ 100 $ 100 $ 
-· --

Stock issuances/redemptions, net 27 
-~----------- - -~-- -··-- -------- -- ---~ -- ----- - - --

Dividends (I 5) 4 53 

Capital contributions/distributions, net (100) 33 
---- -- --- .,._- ----- ---- ---·-- -- ----- ------

Change in s~~rt-t~~n_de~t, n_~_ (375) 9 (87) (1_00)_ 

Notes payable with affiliate 93 
-- - --~- ----------.- - --' -- ··- ---
____ Ot~-~':. fillan_cing a~t!'o'i~ies 7 (I) 

Total $ (276) $ (87) $ 139 $ 52 $ 

See Note 8 to the Financial Statements in this Form I 0-Q for information on 2018 short-term and long-term debt activity, equity transactions and PPL 
dividends. See Note 7 to the Financial Statements in the Registrants' 2017 Form 1 0-K for information on 2017 activity. 

l 

Credit Facilities 

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide a backstop to commercial paper programs. Amounts 
borrowed under these credit facilities are reflected in "Short-term debt" on the Balance Sheets except for borrowings under LG&E's term loan agreement 
which are reflected in "Long-term debt" on the Balance Sheets. At March 31, 2018, the total committed borrowing capacity under credit facilities and the 
borrowings under these facilities were: 

External 

Letters of 
Credit 

and 
Committed Commercial Unused 
Capacity Borrowed Paper Issued Capacity 

' 

(9)_ 

---
13 

4 

,PPL_ Capita! Funding_ Cr~dit Fa~iliti~s $ 1,350 $ $ 369 $ 981 

PPL Electric Credit Facility 650 214 436 
.. ---
L __ ---

-~--- - --- -·- - -
LKE Credit Facility 75 75 

;La~_ cr~di!Y·~~i~ __ 700 200 137 363 
- ------- --

KU Credit Facilities 598 276 322 - . - -- -- -
i Total LKE 1,373 200 413 760 

. --- - .. -

Total U.S. Credit Facilities (a) $ 3,373 $ 200 $ 996 $ 2,177 
- -- -- --

iTotal~_.K. c;r~'!_it ~ac!l!!~e~ (b 2 _ £ 1,185 £ 497 £ £ 690 
--- - ·-

(a) The commitments under the U.S. credit facilities are provided by a diverse bank group, with no one bank and its affiliates providing an aggregate commitment of more than the 
following percentages of the total committed capacity: PPL - I 0%, PPL Electric - 7%, LKE - 18%, LG&E - 33% and KU - 3 7%. 

(b) The amounts borrowed at March 31, 201 8 were a USD-denominated borrowing of $200 million and GBP-denominated borrowings which equated to $484 million. The unused 
capacity reflects the USD-denominated borrowing amount borrowed in GBP of£ 143 million as of the date borrowed. At March 31, 2018, the USD equivalent of unused capacity 
under the U.K. committed credit facilities was $949 million. 

The commitments under the U.K. credit facilities are provided by a diverse bank group, with no one bank providing more than 17% of the total committed capacity. 

See Note 8 to the Financial Statements for further discussion of the Registrants' credit facilities. 
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tercompany (LKE, LG&E and KU) 

UCE S:~edit Facilit)> . 

LG&E Money Pool (a) 

$ 

Committed 
Capacity 

300 $ 

500 

500 

Borrowed 
Non-affiliate Used 

Capacity 

237 $ $ 

137 

78 

Unused 
Capacity 

63 

363 

422 

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

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

Commercial Paper (All Registrants) 

PPL, PPL Electric, LG&E and KU maintain commercial paper programs to provide an additional financing source to fund short-term liquidity needs, as 
necessary. Commercial paper issuances, included in "Short-term debt" on the Balance Sheets, are supported by the respective Registrant's Syndicated Credit 
Facility. The following commercial paper programs were in place at March 31, 2018: 

,P~ ~~p_italFun~in~ __ _ 

PPL Electric 

t ___ _ 

LG&E 
:i(u· . --· ---

TotalLKE 

TotalPPL 

:1ng-term Debt (All Registrants) 

Capacity 

$ !cOO~_. 
650 

350 
- - ---

350 

700 

$ 2,350 

·- oce Note 8 to the Financial Statements for information regarding the Registrants' long-term debt activities. 

(PPL) 

ATM Program 

Commercial 
Paper Unused 

Issuances Capacity 

$ 345 $ 655 

213 437 

137 213 
·-- -~--- ------

78 272 

215 485 

$ 773 $ 1,577 

For the three months ended March 31,2018, PPL issued 3.0 million shares of common stock and received proceeds of$85 million. See Note 8 to the 
Financial Statements for further discussion of the ATM program. 

Common Stock Dividends 

1n February 2018, PPL declared a quarterly common stock dividend, payable April2, 2018, of41.0 cents per share (equivalent to $1.64 per annum). Future 
dividends, declared at the discretion ofthe Board of Directors, will depend upon future earnings, cash flows, financial and legal requirements and other 
factors. 

Rating Agency Actions 

(All Registrants) 

Moody's and S&P have periodically reviewed the credit ratings of the debt of the Registrants and their subsidiaries. Based on their respective independent 
reviews, the rating agencies may make certain ratings revisions or ratings affirmations. 
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·., ~:redit rating reflects an assessment by the I:llting agency of the creditworthiness associated with an issuer and particular securities that it issues. The credit 
ings of the Registrants and their subsidiaries are based on information provided by the Registrants and other sources. The ratings ofMoody's and S&P are 

.· · t a recommendation to buy, sell or hold any securities of the Registrants or their subsidiaries. Such ratings may be subject to revisions or withdrawal by the 
agencies at any time and should be evaluated independently of each other and any other rating that ·may be assigned to the securities. 

The credit ratings of the Registrants and their subsidiaries affect their liquidity, access to capital markets and cost of borrowing under their credit facilities. A 
downgrade in the Registrants' or their subsidiaries' credit ratings could result in higher borrowing costs and reduced access to capital markets. The Registrants 
and their subsidiaries have no credit rating triggers that would result in the reduction of access to capital markets or the acceleration of maturity dates of 
outstanding debt. 

The rating agencies have taken the following actions related to the Registrants and their subsidiaries during 2018: 

(PPL) 

In March 2018, Moody's and S&P assigned ratings ofBaal and A- to WPD (South Wales)'s £30 million 0.01% Index-linked Senior Notes due 2036. 

(LG&E) 

In February 2018, Moody's assigned a rating of AI and S&P confirmed its rating of A to the County ofTrimble, Kentucky's $28 million 2.30% Pollution 
Control Revenue Bonds, 200 I Series A (Louisville Gas and Electric Company Project) due 2026, previously issued on behalf ofLG&E. 

In April 2018, Moody's assigned a rating of AI and S&P confirmed its rating of A to the County ofTrimble, Kentucky's $35 million 2.55% Pollution Control 
Revenue Bonds, 2001 Series B (Louisville Gas and Electric Company Project) due 2027, previously issued on behalfofLG&E. 

In April 2018, Moody's assigned a rating of AI and S&P confirmed its rating of A to the County of Jefferson, Kentucky's $35 million 2.55% Pollution 
Control Revenue Bonds, 200 I Series B (Louisville Gas and Electric Company Project) due 2027, previously issued on behalf ofLG&E. 

Ratings Triggers 

(PPL, LKE, LG&E and KU) 

Various derivative and non-derivative contracts, including contracts for the sale and purchase of electricity and fuel, commodity transportation and storage, 
;,;-.terest rate and foreign currency instruments (for PPL), contain provisions that require the posting of additional collateral or permit the counterparty to 

nninate the contract, ifPPL's, LKE's, LG&E's or KU's or their subsidiaries' credit rating, as applicable, were to fall below investment grade. See Note 14 to 
'e Financial Statements for a discussion of"Credit Risk-Related Contingent Features," including a discussion of the potential additional collateral 

requirements for PPL, LKE and LG&E for derivative contracts in a net liability position at March 3 I, 2018. 

(All Registrants) 

For additional information on the Registrants' liquidity and capital resources, see "Item 7. Combined Management's Discussion and Analysis ofFinancial 
Condition imd Results of Operations," in the Registrants' 2017 Form I 0-K. 

Risk Management 

Market Risk 

(All Registrants) 

See Notes 13 and 14 to the Financial Statements for information about the Registrants' risk management objectives, valuation techniques and accounting 
designations. 
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-,e fotward-looking information presented below provides estimates of what may occur in the future, assuming certain adverse market conditions and model 
1umptions. Actual future results may differ materially from those presented. These_are not precise indicators of expected future losses, but are rather only 
licators of possible losses under normal market conditions at a given confidence level. 

Interest Rate Risk 

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

The following interest rate hedges were outstanding at March 31, 2018. 

PPL 

Cash flow hedges 

. _____ C!oss:c:'!"!enc¥_ s~aps (:_) 

Economic hedges 

LKE 

!~~~n~~c ~ed~s~- -- --- --- --
Interest rate swaps (d) 

I - - - -- - ----
~~~~-
Economic hedges 

( ~-

_I~~erest r~te swaps (d) __ _ 

' Includes accrued interest, if applicable. 

Exposure 
Hedged 

702 

147 

147 

147 

Effect of a 
Fair Value, 10% Adverse Maturities 
Net- Asset Movement Ranging 

(Liability) (a) in Rates (b) Through 

80 (8~) 2028 

--~~--·---·-·· -~ ----. 
(2~- (2) 2033 

(23) (2) 2033 

(2~) J~? ---- . -J~3_3 -

-:_I Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming a liability. Sensitivities represent a I 0% adverse 
movement in interest rates, except for cross-currency swaps which also includes a I 0% adverse movement in foreign currency exchange rates. 

(c) Changes in the fair value of these instruments are recorded in equity and reclassified into earnings in the same period during which the item being hedged affects earnings. 
(d) Realized changes in the fair value of such economic hedges are recoverable through regulated rates and any subsequent changes in the fair value of these derivatives are included 

in regulatory assets or regulatory liabilities. 

The Registrants are exposed to a potential increase in interest expense and to changes in the fair value of their debt portfolios. The estimated impact of a 10% 
adverse movement in interest rates on interest expense at March 31, 2018 was insignificant for PPL, PPL Electric, LKE, LG&E and·KU. The estimated impact 
of a I 0% adverse movement in interest rates on the fair value of debt at March 31, 2018 is shown below. 

PPL 
L --- -·-- ·• 

PPL Electric 

:u~~ - --
LG&E 

KU 

Foreign Currency Risk (PPL) 

$ 

10% Adverse 
Movement 

in Rates 

62~-. 
163 

171 

63 

94 ' 

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

: te following foreign currency hedges were outstanding at March 31, 2018. 

Fair Valne, 
Exposure Net- Asset 
Hedged (Liability) 

~---- -- - -~- ----
~:t in~e~tl!lent hed~~"-(b) £ 140 $ (I) 

Economic hedges (c) 2,094 (69) 

(a) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming a liability. 
(b) To protect the value of a portion of its net investment in WPD, PPL executes forward contracts to sell GBP. 
(c) To economically hedge the translation risk of expected earnings denominated in GBP. 

(All Registrants) 

Commodity Price Risk 

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

Effect of a 
10% 

Adverse 
Movement 
in Foreign 
Currency Maturities 
Exchange Ranging 
Rates (a) Through 

$ _(~0) 2018 

(276) 2020 

PPL Electric is required to purchase electricity to fulfill its obligation as a PLR. Potential commodity price risk is mitigated through its PUC-approved 
cost recovery mechanism and full-requirement supply agreements to serve its PI;.-R customers which transfer the risk to energy suppliers. 
LG&E's and KU's rates include certain mechanisms for fuel, fuel-related expenses and energy purchases. In addition, LG&E's rates include a mechanism 
for natural gas supply expenses. These mechanisms generally provide for timely recovery of market price fluctuations associated with these expenses. 

Volumetric Risk 

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

WPD is exposed to volumetric risk which is significantly mitigated as a result ofthe method of regulation in the U.K. Under the RIIO-EDI price control 
regulations, recovery of such exposure occurs on a two year lag. See Note I in PPL's 2017 Form I 0-K for additional information on revenue recognition 
underRIIO-EDI. 
PPL Electric, LG&E and KU are exposed to volumetric risk on retail sales, mainly due to weather and other economic conditions for which there is 
limited mitigation between rate cases. 

Credit Risk (All Registrants) 

See Notes 13 and 14 to the Financial Statements in this Form 10-Q and "Item 7. Combined Management's Discussion and Analysis of Financial Condition 
and Results of Operations- Financial Condition- Risk Management- Credit Risk" in the Registrants' 2017 Form I 0-K for additional information. 

Foreign Currency Translation (PPL) 

The value of the British pound sterling fluctuates in relation to the U.S. dollar. Changes in this exchange rate resulted in a foreign currency translation gain of 
$117 million for the three months ended March 31, 2018, which primarily reflected a $212 million increase to PP&E and a $44 million increase to goodwill 
partially offset by a $125 million increase to long-term debt and a $14 million increase to other net liabilities. Changes in this exchange rate resulted in a 
foreign currency translation Joss of$24 million for the three months ended March 31, 2017, which primarily reflected a $46 million decrease to PP&E and 
$10 million decrease to goodwill partially offset by a $28 million decrease to long-term debt and a $4 million decrease to other net liabilities. The impact of 
foreign currency translation is recorded in AOCI. 
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"':•llated Party Transactions (All Registrants) 

·:1e Registrants are not aware of any material ownership interests or operating responsibility by senior management in outside partnerships, including leasing 
transactions with variable interest entities, or other entities doing business with the Registrants. See Note 11 to the Financial Statements for additional 
information on related party transactions for PPL Electric, LKE, LG&E and KU. 

Acquisitions, Development and Divestitures (All Registrants) 

The Registrants from time to time evaluate opportunities for potential acquisitions, divestitures and development projects. Development projects are 
reexamined based on market conditions and other factors to determine whether to proceed with, modifY or terminate the projects. Any resulting transactions 
may impact future financial results. See Note 8 to the Financial Statements in the Registrants' 2017 Form 1 0-K for information on the more significant 
activities. 

Environmental Matters (All Registrants) 

Extensive federal, state and local environmental laws and regulations are applicable to PPL's, PPL Electric's, LKE's, LG&E's and KU's air emissions, water 
discharges and the management ofhazardous and solid waste, as well as other aspects of the Registrants' businesses. The cost of compliance or alleged non
compliance cannot be predicted with certainty but could be significant. In addition, costs may increase significantly if the requirements or scope of 
environmental laws or regulations, or similar rules, are expanded or changed. Costs may tl!ke the form of increased capital expenditures or operating and 
maintenance expenses, monetary fines,-penalties or other restrictions. Many of these environmental law considerations are also applicable to the operations 
of key suppliers, or customers, such as coal producers and industrial power users, and may impact the cost for their products or their demand for the 
Registrants' services. Increased capital and operating costs are subject to rate recovery. PPL, PPL Electric, LKE, LG&E and KU can provide no assurances as 
to the ultimate outcome of future environmental or rate proceedings before regulatory authorities. 

See Note 10 to the Financial Statements for a discussion of the more significant environmental matters including Legal Matters, NAAQS, Climate Change, 
CCRs, and ELGs. Additionally, see "Item 1. Business- Environmental Matters" in the Registrants' 2017 Form 1 0-K for additional information. . 

New Accounting Guidance (All Registrants) 

See Note 2 and 18 to the Financial Statements for a discussion of new accounting guidance adopted and pending adoption. 

Application of Critical Accounting Policies (All Registrants) 

nancial condition and results of operations are impacted by the methods, assumptions and estimates used in the application of critical accounting policies. 
• 1e following table summarizes the accounting policies by Registrant that are particularly important to an understanding of the reported financial condition 

or results of operations, and require management to make estimates or other judgments of matters that are inherently uncertain. See "Item 7. Combined 
Management's Discussion and Analysis of Financial Condition and Results of Operations" in the Registrants' 2017 Form 1 0-K for a discussion of each critical 
accounting policy. 

PPL 

PPL Electric LKE LG&E KU 

Defined Benefits X X X X X 

Income Taxes X X X X X 

Regulatory Assets and Liabilities X X X X X 

Price Risk Management X 

Goodwill Impairment X X X X 

AROs X X X X 

Revenue Recognition - Unbilled Revenue X X X 
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PPL Corporation 
PPL Electric Utilities Corporation 

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

Kentucky Utilities Company 

Item 3. Quantitative and Qualitative Disclosures About Market Risk 

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

Item 4. Controls and Procedures 

(a) Evaluation of disclosure controls and procedures. 

The Registrants' principal executive officers and principal financial officers, based on their evaluation of the Registrants' disclosure controls and 
procedures (as defined in Rules 13a-15(e) or !Sd-!S(e) of the Securities Exchange Act of 1934) have concluded that, as of March 31,2018, the 
Registrants' disclosure controls and procedures are effective to ensure that material information relating to the Registrants and their consolidated 
subsidiaries is recorded, processed, summarized and reported within the time periods specified by the SEC's rules and forms, particularly during the 
period for which this quarterly report has been prepared. The aforementioned principal officers have concluded that the disclosure controls and 
procedures are also effective to ensure that information required to be disclosed in reports filed under the Exchange Act is accumulated and 
communicated to management, including the principal executive and principal financial officers, to allow for timely decisions regarding required 
disclosure. 

(b) Change in internal controls over financial reporting. 

The Registrants' principal executive officers and principal financial officers have concluded that there were no changes in the Registrants' internal 
control over financial reporting during the Registrants' first fiscal quarter that have materially affected, or are reasonably likely to materially affect, 
the Registrants' internal control over financial reporting. 

PART II. OTHER INFORMATION 

Item 1. Legal Proceedings 

:•r information regarding pending administrative and judicial proceedings involving tax litigation, regulatory, environmental and other matters, which 
,'formation is incorporated by reference into this Part II, see: 

"Item 3. Legal Proceedings" in each Registrant's 201 7 Form 1 0-K; and 
Notes 7 and 10 to the Financial Statements. 

Item 1A. Risk Factors 

There have been no material changes in the Registrants' risk factors from those disclosed in "Item !A. Risk Factors" ofthe Registrants' 2017 Form 10-K. 

Item 4. Mine Safety Disclosures 

Not applicable. 

Item 6. Exhibits 

The following Exhibits indicated by an asterisk preceding the Exhibit number are filed herewith. The balance of the Exhibitshas heretofore been filed with 
the Commission and pursuant to Rule 12(b )-32 are incorporated herein by reference. Exhibits indicated by a LJ are filed or listed pursuant to Item 60 I (b )(1 0) 
(iii) ofRegulation S-K. 
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UlQW 
"i2(a) 

* 12(b) 

*12(c) 

* 12(d) 

* 12(e) 

-Distribution Agreement, dated February 23, 2018, by and among PPL Corporation and J.P. Morgan Securities, LLC, Barclays 
Capital Inc., Citigroup Global Markets Inc., JPMorgan Chase Bank, National Association, London Branch, Barclays Bank PLC and 
Citibank N.A. (Exhibit!.! to PPL Corporation Form 8-KReport (File No. 1-11459) dated February 23, 2018) 

-Final Terms, dated March 23,2018, of Western Power Distribution (South Wales) pic £30,000,000 RPI Index Linked Senior 
Unsecured Notes due March 2036 

-Amended and Restated Trust Deed, relating to the £3,000,000,000 Euro Medium Term Note Programme ofthe Issuers, dated 
September 9, 2016, by and among Western Power Distribution (East Midlands) pic, Western Power Distribution (South Wales) pic, 
Western Power Distribution (South West) pic and Western Power Distribution (West Midlands) pic as Issuers, and HSBC Corporate 
Trustee Company (UK) Limited as Note Trustee 

- Supplement Prospectus, dated March 15, 2018 to the £3,000,000,000 Euro Medium Term Note Programme, entered into by 
Western Power Distribution (East Midlands) pic, Western Power Distribution (South Wales) pic, Western Power Distribution (South 
West) pic and Western Power Distribution (West Midlands) pic, dated as of September 15,2017 

-Amendment Agreement, dated March 13, 2018, between Western Power Distribution (West Midlands) pic and the banks party 
thereto, as Bookrunners and Mandated Lead Arrangers, HSBC Bank pic and Mizuho Bank Ltd., as Joint Coordinators, and Bank of 
America Merrill Lynch International Limited, as Facility Agent, relating to the £300 million Multicurrency Revolving Credit 
Facility Agreement originally dated Apri14, 2011 and amended and restated on July 29,2014 

-Amendment Agreement, dated March 13, 2018, between Western Power Distribution (East Midlands) pic and the banks party 
thereto, as Bookrunners and Mandated Lead Arrangers, HSBC Bank pic and Mizuho Bank Ltd., as Joint Coordinators, and Bank of 
America Merrill Lynch International Limited, as Facility Agent, relating to the £300 million Multicurrency Revolving Credit 
Facility Agreement originally dated April4, 2011 and amended and restated on July 29,2014 

- £130,000,000 Term Facility Agreement, dated March 20, 2018, between Western Power Distribution pic and HSBC Bank pic and 
Mizuho Bank, Ltd., as Mandated Lead Arrangers, and Mizuho Bank, Ltd., as Facility Agent. · 

-Amendment Agreement, dated March 21, 2018, between Western Power Distribution (South West) pic and the banks party thereto, 
as Bookrunners and Mandated Lead Arrangers, HSBC Bank pic and Mizuho Bank Ltd., as Joint Coordinators, and Mizuho Bank, 
Ltd., as Facility Agent, relating to the £245 million Multicurrency Revolving Credit Facility Agreement originally dated January 
12,2012 and amended and restated on July 29,2014 

- £5,000,000 Letter of Credit Facility entered into between Western Power Distribution (South West) pic and Svenska 
Handelsbanken AB dated as of February 20, 2018 

- £75,000,000 Facility Letter entered into between Western Power Distribution (South West) pic and Svenska Handelsbanken AB 
dated as of February 28, 2018 

-Amendment No.6 to the Amended and Restated Supplemental Executive Retirement Plan, dated March 23,2018 

- PPL Corporation and Subsidiaries Computation of Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends 

- PPL Electric Utilities Corporation and Subsidiaries Computation of Ratio of Earnings to Combined Fixed Charges ~nd Preferred 
Stock Dividends 

- LG&E and KU Energy LLC and Subsidiaries Computation ofRatio of Earnings to Fixed Charges 

-Louisville Gas and Electric Company Computation of Ratio ofEarnings to Fixed Charges 

-Kentucky Utilities Company Computation of Ratio of Earnings to Fixed Charges 

Certifications pursuant to Section 302 of the Sarbanes-Oxley Act of2002, for the quarterly period ended March 31. 2018. filed by the following officers for 
the following companies: 

*31(a) 

*3l(b) 

~ 
*31 (d) 

.2lill 

.:::.llill. 
~ 

- PPL Corporation's principal executive officer 

- PPL Corporation's principal financial officer 

- PPL Electric Utilities Corporation's principal executive officer 

- PPL Electric Utilities Corporation's principal financial officer 

- LG&E and KU Energy LLC's principal executive officer 

- LG&E and KU Energy LLC's principal financial officer 

- Louisville Gas and Electric Company's principal executive officer 
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'Whl - Louisville Gas and Electric Company's principal financial officer 

"~11 (i) -Kentucky Utilities Company's principal executive officer 

~ - Kentucky Utilities Company's principal financial officer 

Certifications pursuant to Section 906 of the Sarbanes-Oxley Act of2002. for the quarterly period ended March 31. 2018. furnished by the following officers 
for the following companies: 

*32(a) 

~ 
*32(c) 

*32(d) 

*32(e) 

lOl.INS 

lOl.SCH 

!Ol.CAL 

lOI.DEF 

lOI.LAB 

lOl.PRE 

- PPL Corporation's principal executive officer and principal financial officer 

- PPL Electric Utilities Corporation's principal executive officer and principal financial officer 

- LG&E and KU Energy LLC's principal executive officer and principal financial officer 

- Louisville Gas and Electric Company's principal executive officer and principal financial officer 

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

- XBRL Instance Document 

- XBRL Taxonomy Extension Schema 

- XBRL Taxonomy Extension Calculation Linkbase 

- XBRL Taxonomy Extension Definition Linkbase 

- XBRL Taxonomy Extension Label Linkbase 

- XBRL Taxonomy Extension Presentation Linkbase 
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SIGNATURES 

, ·i1rsuant to the requirements of the Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their behalfby the 
undersigned thereunto duly authorized. The signature for each undersigned company shall be deemed to relate only to matters having reference to such 
company or its subsidiaries. 

Date: May 3,2018 

PP.L Corporation 

(Registrant) 

Is/ Stephen K. Breininger 

Stephen K. Breininger 
Vice President and Controller 

(Principal Accounting Officer) 

PPL Electric Utilities Corporation 

(Registrant) 

···-s:ate: May3,2018 Is/ Marlene C. Beers 

,.---

Date: May 3,2018 

Marlene C. Beers 
Controller 

(Principal Financial Officer and Principal Accounting 
Officer) 

LG&E and KU Energy LLC 

(Registrant) 

Louisville Gas and Electric Company 

(Registrant) 

Kentucky Utilities Company 

(Registrant) 

Is/ Kent W. Blake 

Kent W. Blake 
Chief Financial Officer 

(Principal Financial Officer and Principal Accounting 
Officer) 
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Exhibit l(b) 

lOHIBITION OF SALES TO EEA RET AIL INVESTORS- The Notes are not intended to be offered, sold or otherwise made available to and should not 
v.: 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 (I I) of Article 4(1) of Directive 20 I 4/65/EU ("MiFID II"); or (ii) a customer within the 
meaning of Directive 2002/92/EC ("Insurance Medi:ttion Directive"), where that customer would not qualifY as a professional client as defined in point (1 0) 
of Article 4(1) ofMiFID II. Consequently no key information document required by Regulation (EU) No 1286/2014 (the "PRIIPs 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 PRIIPs Regulation. 

23 March 2018 

Western Power Distribution (South Wales) pic 

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 Prospectus Directive (Directive 2003/7 I /EC), as amended (the Prospectus Directive). This 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 

·1mbination of these Final Terms and the Prospectus as so supplemented. The Prospectus and the supplemental Prospectus are available 
r viewing at www.westempo~er.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 Tenns will also be published on the website of the 
London Stock Exchange: www.londonstockexchange.com/exchange/news/market-news/market-news-home.htrnl. 

2 

3 

4 

Issuer: 

(i) Series Number: 

(ii) Tranche Number: 

Western Power Distribution (South Wales) pic 

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 

7 

8 

9 

10 

11 

12 

(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 oflnterest Basis or Redemption/ Payment Basis: 

Put/Call Options: 

13 Date approval by Committee of the Board ofDirectors for 
issuance ofNotes obtained: 

Provisions Relating to Interest (if any) Payable 

14 Fixed Rate Note Provisions 

15 

16 

17 

(i) Rate oflnterest: 

(ii) Interest Payment Dates: 

(iii) Fixed Coupon Amount: (Applicable to Notes in 
definitive fonn) 

(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 oflnterest: 

(ii) Minimum Indexation Factor: 

(iii) Maximum Indexation Factor: 

104.282 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 fonn 
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 100 per 
cent. of their nominal amount 

Not Applicable 

Restructuring Put Option 

(further particulars specified in paragraph 22) 

28 February 2018 

Applicable 

0.01 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 ICMA 

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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18 

(iv) Base Index Figure: 

(v) Limited Indexation Month(s): 

(vi) Reference Gilt: 

(vii) Index Figure applicable 

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 Fonn ofNotes: 

Source: PPL CORP. 10-0. May 03, 2018 

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 20 17 and January 2018 

0.125 per c·ent. Index-Linked Treasury Stock due November 
2036 

3 months.lag 

Not Applicable 

Not Applicable 

Applicable (Condition 6(g) (Redemption at the Option of 
Noteholders 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 ofthe 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 perman.ent 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) pic 

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: 

Interests of Natural and Legal Persons Involved in the Issue 

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. 
1060/2009 (as amended) 

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 See the section entitled "Use of proceeds" in the Prospectus 

(ii) Estimated net proceeds: Not Applicable 

(iii) Estimated total expenses: 

Yield (Fixed Rate Notes only) 

Indication ofyield: 

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): 

Not Applicable 

-0.223 per cent. 

XS1797949267 

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 ofManagers): 

(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 secuntJes 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 2017 

Not Applicable 

HSBC Bank plc 

Reg. S Compliance Category 2; TEFRA D not applicable 

Applicable 
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-LIFFORD 

HANCE 

WESTERN POWER DISTRIBUTION (EAST MIDLANS) PLC 

WESTERN POWER DISTRIBUTION (SOUTH WALES) PLC 

WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC 

AND 

WESTERN POWER DISTRIBUTION (WEST MIDLANS) PLC AS ISSUERS 

AND 

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED AS NOTE TRUSTEE 

AMENDED AND RESTATED TRUST DEED 

RELATING TO THE £3,000,000,000 EURO MEDIUM TERM NOTE 
PROGRAMME OF THE ISSUERS 

Exhibit 4(a)-1 

CLIFFORD CHANCE LLP 

CONFORMED COPY 
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TillS AMENDED AND RESTATED TRUST DEED is made on 9 September2016 
--~~ .. 

'ETWEEN: 

(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 fmancial 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 and/or quotation on such unregulated markets as may be agreed with the Relevant 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 2003/71/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 ofthe aggregate nominal amount ofthe 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 fmal 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 Distribution (East Midlands) plc and Western Power Distribution (West 
Midlands) plc 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 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 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) TheN ote Trustee has agreed to act as trustee of this Trust Deed on the following terms and conditions. 

TillS DEED WITNESSES AND IT IS DECLARED as follows: 

1. INTERPRETATION 

1.1 Definitions 

In this Trust Deed: 

,;Agency Agreement" means the amended and restated agency agreement relating to the Programme dated 10 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 G loba1 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 N oteholder 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 1 of Schedule 1 (Form ofCGN Temporary Global Note) or 
a permanent Global Note in the form set out in Part 2 of Schedule !(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 (Terms 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. 

"Contractnal 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 pic and the other dealers and arrangers named in it. 

"Defmitive Note" means a Bearer Note in definitive form having, where appropriate, Coupons and/or a Talon attached on 
issue and, unless the context requires otherwise, means a Certificate (other than a Global Certificate) and includes any 
replacement Note or Certificate issued pursuant to the Conditions. 

"Euroclear" means Euroclear Bank S.A./N.V. 

"Eurosystem-eligible NGN" means a NGN which is intended to be held in a manner which would allow Eurcisystem 
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 N oteholders. 

"Extraordinary Resolution" has the meaning set out in 7 (Provisions for Meetings ofNoteholders). 

"Final Terms" 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 (Form of Final Terms) to the Dealer Agreement. 
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"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 I (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 defmition. 

"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 ofScheduie I (Form ofNGN 
Temporary Global Note) or a permanent Global Note in the form set out in Part 4 of Schedule I (Form ofNGN Pemzanent 
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 · 
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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 prescribed, (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 
Noteholders, (2) the determination of how many Notes are outstanding for the purposes of Conditions 12 (Events of Default) 
and 13 (Meetings ofNoteholders, Modification, Waiver and Substitution) Schedule 7 (Provisions for Meetings ofNoteholders), 
(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 ofDefault 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 ofthe 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 (Form ofCGN Tempormy Global Note) or Part 4 (Form ofCGN Tempormy 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 ofNotes 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 
TARGET2) 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 

Source: PPL CORP. 10-0, May 03, 2018 Powered by Morningstar'' .. Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guaranree of future results. 



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) impost;:d 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 fiscal, 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 (Form ofCGN Temporary Global Note) or 
Part 3 of Schedule 1 (Form ofNGN 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 defmed in the Law ofProperty 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 ofEuroclear and Clearstream, Luxembourg shall be to the records that each ofEuroclear and Clearstream, 
Luxembourg holds for its customers which reflect the amount of such customers' interests in theN otes; 

(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. 
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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. . 

I. 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 ofNGNs 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. 

, 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 formality 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 form 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 all Series unless expressly so 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 ilot 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 N oteholders or Couponholders to create and issue· further Notes 
(whether in bearer or registered fo~) 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 defmed 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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2.4 

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 theN otes 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 
Defdult)) provided that (1) 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 shaU, 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 Noteholders (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 ot 
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 
N oteholders 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 m 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 
(Covenantto comply with the Trust Deed) on trust for the Noteholders and Couponholders of the relevant Series. 

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 of Euroclear and Clearstream, 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 indemnification, 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 (l) to Clause 2.3 (Covenant to Pay) above shall cease to have effect. 

2.6 Rate of interest After a Default 

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 .I Global Notes 
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(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 1 (Form ofCGN Tempormy Global Note) or Part 4 of Schedule 1 (Form 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 of a Eurosystem-eligible N GN or in the case of a Non-eligible N GN 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 connnon depositary for, and registered in the name of a nominee of such connnon 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 1 (Form oj 
Global Certificate) and may be a facsimile. Each Global Certificate shall have annexed th~reto 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 Connnon 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 
accordanc~ 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 Connnon 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 holder 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 N oteholders 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 
terms corresponding to the terms of Condition 10 (Taxation) with the substitution for, or (as the case may require) 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 ofTrust 

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 Issuer for itsel£ 

If the Note Trustee holds any moneys in respect ofNotes 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 10 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 th~ 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 ofTrust). 

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 
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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 m 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 
doing. 

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 
N oteholders, 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 
if the 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 ~elevant 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 
purpose of the discharge or exercise of the duties, trusts, powers, authorities and discretions vested in it under this Trust 
Deed or any other Programme document or by operation oflaw; 

(d) Accounts in relation to Principal Subsidiaries: ensure that such accounts are prepared as may be necessary to 
determine 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 Noteho1ders 
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 fmancial 
statements being made available to its members, and in any event not later than 180 days after the end of its fmancial 
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 ofthe 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 Noteholders: 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 ofthe FSMA); 

G) 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; 

(1) 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 

Source: PPL CORP, 10-0, May 03, 2018 Powered by Morningstar~· Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risl<s 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 financial performance is no guarantee of future results. 



i 
\ 

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 N oteholders 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 theN otes 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 ofthe Programme and on the date 
of any amendment to this Trust Deed; 

(ii) from legal advisers reasonably acceptable to theN ote 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 ofNotes 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 Notes, the Certificates, the Coupons, the Talons, this Trust Deed 
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) Tax or optional redemption: if the 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 
N oteholders, provide such information 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 off, 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 sums to be instead determined in accordance with Condition 10 (Taxation)); 

(t) Obligations of Agents: enforce its rights as against the Agents artd 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 onmy 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 . 

. - :i0. 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 N oteholder 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 detemiine 
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, if the Note Trustee fmds 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 iri force from time to time) or, failing agreement as to 
any ofthe matters in this Subclause (or as to such sums referred to in Subclause 10.1 (Normal Remuneration)), as detemiined 
by a fmancial 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 fmancial institution's fee shall be borne by such Relevant Issuer. The detemiination of 
such financial institution or person shall be conclusive and binding on the Relevant Issuer, the Note Trustee, the Noteholders 
and the Couponholders. 

; 0.3 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 actiontaken 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 deinand 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 ofany 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 indemnity 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 WlY 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). 

10.6 Continuing Effect 

Unless otherwise specifically stated in any discharge of this Trust Deed, the provisions of this Clause I 0 shall continue in full 
force and effect notwithstanding such discharge and whether or not theN ote Trustee is then the trustee of this Trust Deed. 

I. PROVISIONS SUPPLEMENTAL TO THE TRUSTEE ACT 1925 AND THE TRUSTEE ACT 2000 

11.1 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 fnid out if a 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 of N oteholders 

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 of a specified 
percentage ofNoteholders even if it 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 N oteholders 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. 

11.5 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; 

11.6 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 Noteholder, or any other person as a result of the delivery by the Note Trustee to the 
Relevant Issuer of a certificate as to material prejudice pursuant to Condition 12 (Events of Default) on the basis of an opinion 
formed by it in good faith. 

11.7 Deposit of Documents 

The Note Trustee may appoint as custodian, on any terms, 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 irt 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 . 

. .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 fmancial 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 determinations, 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 N oteholders 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 Noteholders 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 ofNotes or the delivery ofNotes 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. 

· .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 commenting 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. 

11.23 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 N oteholders 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 N oteholders, it shall have regard to the interests of the N oteholders as a class 
and in particular, but without prejudice to the generality of the foregoing, shall not be obJiged 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 arty matter which is the subject of, any recital, statement, 
representation, warranty or covenant of any person 
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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 N oteholder 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) Oftts 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, if the 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 distributed 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 . 

.1.34 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 
fmancialliability 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. 

11.35 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 performed 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 N oteholders 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 allliabiliti~s 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 are an individual) or individuals associated with the Relevant 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 Not~ 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 defauit 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 determined 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 Progran:lme 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 special, 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 Noteholders 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 N oteholderS 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 N oteholders 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 N oteholders 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 Noteholders 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 form 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 form 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 N oteholders; 

(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 terms 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 fillancial 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 Iss,uer 

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. 
Notice of the substitution shall be given to the Noteholders within 14 days of the execution of such documents 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 

16.1 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 Notehcilders 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 ariy 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 Noteholders 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 theN ote 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 peiformed; 
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 ofNote 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 

17.1 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 ofNoteholders, 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 

18.1 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. 

:L2 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 tl1e 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 oth_er 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 Receipt 

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 Couponholders 

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 

n.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 taking 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 atAvonbank, 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 N oteholders to serve process in any other manner permitted by 
law. This clause applies to Proceedings in England and to Proceedings elsewhere. 
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SCHEDULE 1 
FORM OF GLOBAL NOTES 

PART1 
FORM OF CGN TEMPORARY GLOBAL NOTE 

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRffiUTION (SOUTH 
WALES) PLC]/[WESTERN POWER DISTRffiUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRffiUTION 

(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 Tmnche 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 Corpomte Trustee Company (UK) Limited as trustee, as such form is supplemented 

--.?ndlor modified and/or superseded by the provisions of this temporary Global Note (including the supplemental definitions and any 
';odifications or additions set out in Part A of the Second Schedule hereto), which in the event of any conflict shall prevail). Other 

· -·.:'-:pitalised 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 Defmitive Notes and/or (iii) the 
redemption or purchase and cancellation of Notes represented hereby, all as described below. 
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Promise to Pay 

1bject 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 Defmitive 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 
uroclear 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 ofDefmitive 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, 
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 

gent 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 tliis 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 Defmitive 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 permanent 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 
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. 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 

1dorsed by or on behalf of the Issuing and Paying Agent in the First Schedule hereto (such endorsement being prima facie evidence 
at 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 prima 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 
· tying Agent for endorsement in the First Schedule hereto, whereupon the nominal amount hereof shall be reduced for all purposes by 

_ . , .e 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: 

\ERTIFICATE 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 ofthis 
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 

'lsert 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 DISTRffiUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRffiUTION (SOUTH 
WALES) PLC]/[WESTERN POWER DISTRffiUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRffiUTION 

(WEST MIDLANDS) PLC] 

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with registered number 
[ 02366923 ]/[02366985) ]/[02366894 )1[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 Third 
Schedule hereto of [ISSUER] (the Issuer). 

Interpretation and Defmitions 

References in this permanent 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 permanent Global Note (including the supplemental defmitions 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 permanent Global Note shall have the meanings given to them in the Conditions or the Trust Deed . 

. ggregate 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 ofthe 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 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 described below. 

Promise to Pay 

Subject as provided herein, the Issuer, for value received, hereby promises to pay to the bearer of this pennanent 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 
\onditions) the amount payable upon redemption under the Conditions in respect of the aggregate nominal amount of Notes 

.·,presented 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 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 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 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 thispermanent Global Note), security printed and 

. substantially in the form set out in the Schedul~s to the Trust Deed as supplemented and/or modified and/or superseded by the terms of 
· e 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 Defmitive 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 Defmitive Notes for which it may be excha11ged and as if such 
Defmitive 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 permanent 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 
Defmitive 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 Defmitive Notes. 

"tyments 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 prima 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 defmition of business day in Condition 9(h) (Non-Business Days). 

Prescription 

Claims in respect of principal and interest (as each is defmed 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 
~'llount hereof shall be reduced for all purposes by the amount so cancelled and endorsed . 

. -' urchase 

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 N oteholders 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 of a partial exercise of an option and accordingly no drawing ofNotes shall be required. 
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Noteholders' Options 

ny 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 permanent 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. 

Negotiability 

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 has waived against such holder and any previous holder of this permanent 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 

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. 

Source: PPL CORP. 10-0, May 03, 2018 Powered by Morningstar''' Document ResearchSM 
Tile information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. Tile user assumes all risks 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 financial performance is no guarantee of future results. 



. _ IN WITNESS whereof the Issuer has caused this pennanent Global Note to be duly signed on its behalf . 

. ated as of the Issue Date. 

[ISSUER] 

By: 

CERTIFICATE OF AUTHENTICATION 

This pennanent Global Note is authenticated by or on behalf of the Issuing and Paying Agent. 

HSBC BANK PLC 
as Issuing and Paying Agent 

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. 



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 permanent Global Note, (iii) exchanges of the whole or a part of this permanent Global Note for Defmitive 
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 permanent 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 of this 
permanent Global Note 

following such 
increase/decrease 

Notation 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 permanent 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 

"._·1sert 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 ofNoteholders' 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 ofwhich exercise of such Notation made by or on behalf of 

option is effective the Issuing and Paying Agent 
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PART3 
FORM OF NGN TEMPORARY GLOBAL NOTE 

[WESTERN POWER DISTRffiUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRffiUTION (SOUTH 
WALES} PLC]/[WESTERN POWER DISTRmUTION (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 
Schedule hereto of[ISSUER] (the "Issuer"). 

Interpretation and Defmitions 

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 m~anings given to them in the Conditions or the Trust Deed. If the Second 

. ---~.;;hedule hereto specifies that the applicable TEFRA exemption is either "C Rules" or "not applicable", this temporary Global Note is 
)"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 ofNotes 
represented hereby, all as described 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 
--, ,e nominal amount of Notes represented by the temporary Global Note at any time shall be conclusive evidence of the records of the 
.~levant 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 permanent Global Note or, if so specified in Part A of the Schedule hereto, for Definitive Notes 
in an aggregate noniinal 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 permanent Global Note or Defmitive 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 
,iterests in this temporary Global Note, signed by Euroclear orClearstream, 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 hy 
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 Defmitive 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 ofDefmitive 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 
mporary Global Note or the permanent Global Note, as the case q1ay be, shall be security printed and shall be substantially in the 
rm 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 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 pennanent Global Note or for Defmitive 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 Defmitive 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 perso11 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 delivery of Definitive Notes, as the case may be, is improperly withheld or refused by or on behalf ofthe 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 
mporary Global Note with respect to which there shall have been Certification dated no earlier than such due date for payment. 

J-\.ny 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 . 

. >r 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 ainount 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 of or in connection with it shall be governed by English 
l_<>w. 

-c' -~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 
-, 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 Common 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 165(j) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 
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Schedule 

,,lsert 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) )/[02366894]/[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 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 permanent Global Note (including the supplemental defmitions 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 permanent Global Note shall have the meanings given to them in the Conditions o.r the Trust Deed. 

ggregate 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 ofNotes 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 described 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 purposes, a statement issued by a 
levant Clearing System (which statement shall be made available to the bearer upon request) stating the nominal amount of Notes 
presented by this permanent Global 

Note at an'y time shall be conclusive evidence of the records ofthe 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 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 Defmitive 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 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 
mks 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 
'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 permanent 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 

. 1.cept as otherwise 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 permanent Global Note is exchanged for Defmitive 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 Defmitive 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 permanent 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 
Defmitive 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 permanent 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 defmition of business day in Condition 9(h) (Non-Business Days). 

Prescription 

··::'!aims in respect of principal and interest (as each is defmed in the Conditions) in respect of this permanent Global Note shall become 
hid 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 

On cancellation of any Note represented by this permanent Global 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 
,minal amount of the Notes recorded in the records of the relevant Clearing Systems and represented by this permanent Global Note 
all 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 Noteholders 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 of a partial exercise of an option and accordingly no drawing ofNotes shall be required. In the case of a 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 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. Following the exercise of any such 

· ···:>tion, the Issuer shall procure that the nominal amount of the Notes recorded in the records of the relevant Clearing Systems and 
presented 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 permanent Global Note, rather than by publication as required by the Conditions. 
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_Negotiability 

:1is 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 has waived against such holder and any previous holder of this permanent 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 theN otes 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 fue 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 shaH 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. 

SSUER] 

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 
, Issuing and Paying Agent 

By: 

Authorised Signatory 
For the purposes of authentication only. 

Effectuation 

This permanent Global Note 

is effectuated by or on behalf ofthe Common Safekeeper. 

[COMMON SAFEKEEPER] 

as Common Safekeeper 

By: 

Authorised Signatory 

--:c;,)r 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 

•lsert 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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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]/[03600574]) 

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 
--- 1vecified in Part A of the Schedule hereto of [ISSUER] (the "Issuer"). This Global Certificate certifies that the person whose name is 

:Ltered in the Register (the "Registered Holder") is registered as the holder of an issue of Notes of the nominal amount, specified 
· .. ·· ~urrency 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 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 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 

... _, ~1e 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 theN otes 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 1 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 
· some only of the Notes, the Notes represented by this Global Certificate may be redeemed in part in the principal amount specified 
. _, 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 (}latices), so long as this GlobalCertificate 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 ofEntitlement 

This Global Certificate is evidence Qf 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 

-}2'<.>r the purposes of any meeting ofNoteholders, the holder of the Notes represented by this Global Certificate shall be treated as being 
_:ttitled 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 Global Certificate 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 Global Certificate to be signed on its behalf 
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Dated as of the Issue Date. 

8SUER] 

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: 

- -·\uthorised Signatory 
).)r the puq)oses 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 

otes: 

- ta) 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. 

A representative of the Noteholder should state the capacity in which he signs e.g. executor. 
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Schedule 

•1sert the provisions of the relevant [Final Terms/Pricing Supplement] that relate to the Conditions or the Global Certificate as the 
Schedule.] 
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SCHEDULE2 
FORM OF DEFINITIVE BEARER NOTE 

On the front: 

[Denomination] [lSIN] [Series] [Certif. No.] 

[Currency and denomination] 

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRffiUTION (SOUTH 
WALES) PLC]/[WESTERN POWER DISTRffiUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRmUTION 

(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. TheN otes are subject to the Terms 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 defmed in the Conditions have the same meanings in· this 
Note. 

ile 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: 
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CERTIFICATE OF AUTHENTICATION 
\ 

',1is 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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On the back: 

Terms and Conditions ofthe 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.] 

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]/[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 Certificate certifies that [ •] of [ •] (the "Registered Holder") is, as at the date hereof, registered as the holder of [nominal amount] 
of Notes of the series of Notes referred to above (the "Notes") of [ISSUER] (the "Issuer"), designated as specified in the title hereof. 
The Notes are subject to the Terms 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 become repayable in accordance with the 
Conditions) the amount payable upon redemption under the Conditions in respect of the Notes represented by this Certificate and 
/·,mless the Note(s) represented by this Certificate do not bear interest) to pay interest in respect of such Notes from the Interest 

:ommencement Date in arrear at the rates, in the amounts and on the dates for payment provided for in the Conditions together with 
:>uch 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. 

_ SSUER] 

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. 
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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 

'~r value received the undersigned transfers to 

(PLEASE PRJNT 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. 

nless the context otherwise requires capitalised terms used in this Form of Transfer have the same meaning as in the Trust Deed dated 
, ) 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 Terms 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 tenns 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. Reforences 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 defmed 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 Distribution (East 
Midlands) pic (WPDE), Western Power Distribution (West Midlands) pic (WPDW), Western Power Distribution (South West) pic 
(WPD South West) and Western Power Distribution (South Wales) pic (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 
defmed 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 entered into in relation to the Notes between the Issuers, the Note Trustee, HSBC Bank pic 
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 

.gent, the Paying Agents (which expression shall include the Issuing and Paying Agent, the Registrar, the Transfer Agents (which 
• cpression 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 El4 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 ofNotes 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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1e Talons) (the Couponholders) are entitled to the benefit of, are bound by, and are deemed to have notice of, all the provisions of 
e 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 ofNotes comprising 
of one or more Tranches ofN otes 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. 

Title 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 junsdiction or as required by 
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law, the holder (as defmed 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 ofEuroclear, 
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 the expressions Noteholder and holder of Notes and related expressions shall be construed accordingly. 

No Exchange ofNotes 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 N oteholder upon request. 

(c) Exercise of Options or Partial Redemption in Respect of Registered Notes: In the case of an exercise of a Relevant Issuer's 
or Noteholders' 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 terms, separate Certificates sh_all be issued in respect of those Notes of that holding that have the same terms. 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 defmed in Condition 6(f) (Redemption at the Option oj 
Noteholders)) and surrender of the Certificate for exchange. Delivery of the new Certificate(s) shall be made at the specified 
office ofthe Transfer Agent or of the Registrar (as the case may be) to whom delivery or surrender of such form oftransfer, 
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 new 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 of a 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) (fled emption 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 distribution (as defmed in Section 1000 of the Corporation Tax Act 
20 10) or grant a loan or any other credit facility to any of its shareholders unless (1) 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 distribution 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) Defmitions: 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 fmancial 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 defmed 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(£) (Calculations). 

(b) Interest on Floating Rate 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 s.uch 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 oflnterest in respect ofFloating 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 Determination shall apply, depending upon which is specified in the Final Terms. 

(A) ISDA Determination for Floating Rate Notes 

Where ISDA Determination is specified in the Final Terms 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 terms of an agreement incorporating the ISDA Definitions and under 
which: 

(x) the Floating Rate Option is as specified in the relevant Final Terms 

(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 Terms. 

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 terms in the 
ISDA Defmitions. 

(B) Screen Rate Determination for Floating Rate Notes 

(x) Where Screen Rate Determination is specified in the Final Terms 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 ofthe 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 Terms) which appears or appear, as the case may be, on the Relevant 
Screen Page as at either 11.00 a.m. (London time in the case of LIB OR 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 (x)(l) applies and no such offered 
quotation appears on the Relevant Screen Page or if sub paragraph (x)(2) 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 EURIBOR, 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 11.00 a.m. (London time), or if the Reference Rate is EURIBOR, at 
approximately 11.00 a.m. (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 oflnterest 
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 LIB OR, 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, if the 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 LIB OR, 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, if the 
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 
Amount of such Note. As from the Maturity Date, the Rate of Interest for any overdue principal of such a Note shall be a rate 
per annum (expressed as a percentage) equal to the Amortisation Yield (as described in Condition 6(b)(i) (Early Redemption:). 

Accrual of Interest: 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 defmed in 
Condition 10 (Taxation)). 

(e) Margin, Maximum/Minimum Rates oflnterest, 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 oflnterest, in the case of(x), or the Rates oflnterest 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 (if a positive number) or subtracting the absolute value (if a 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. 

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 Notes 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(b)(ii) (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 theN otes become due and payable under Condition 12 (Events oj 
Default), the accrued interest and the Rate of Interest payable in respect of the Notes 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 fmal 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 if the 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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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 terms 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 fmancial 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 ari Interest Period or an Interest 
Accrual Period, the Calculation Period): 

(i) if Actual/Actual or Actual/Actual (lSD A) is specified in the Final Terms, 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 (Yz- Y1)] + [30 x (Mz -M1) + (Dz-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; 

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; 

D 1 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 

D 2 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 D 1 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 (Yz- Y1)] + [30x(Mz -MI) + (Dz-D1)] 
Day Count Fraction = 

360 

where: 

Y1 is the year, expressed as a number, in which the first day ofthe 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; 

M1 is the calendar month, expressed as a number, in which the first day of the Calculation Period falls; 

M2 is the calendar month, expressed as a number, in which the day immediately following the last day included in the 
Calculation Period falls; 

D 1 is the ftrst calendar day, expressed as a number, of the Calculation Period, unless such number would be 31, in 
which caseD 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} if30E/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: 

[360x(Yz- Y1)] +[30x(Mz -Mt)+(Dz-DJ)] 
Day Count Fraction = 

360 

where: 

Y1 is the year, expressed as a number, in which the frrst 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 ftrst day of the Calculation Period falls; 

M2 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 frrst 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) if the 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 normally 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 (I) 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 forms 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 Terms. 

Interest Determination Date means, with respect to a Rate of Interest and Interest Accrual Period, the date specified as such 
in the Final Terms 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 Terms. 

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 of a 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 Terms. 

Reference Rate means the rate specified as such in the Final Terms (being either LIB OR 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 Terms. 

Specified Currency means the currency specified as such in the Final Terms 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-Time Gross Settlement Express Transfer (known as 
T ARG ET2) System which was launched on 19 November 2007 or any successor thyreto. 

(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 fmancial 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. 

(1) 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 oflnterest) 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 fmal date of such Rating Change Period being the Rating Change Period 
End Date), which adjustment shall be determined 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 of Interest; 

(ii) the lowest Rating then assigned to theN otes 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 oflnterest plus 0.25 per cent. per annum; 

(iii) 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 
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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 including 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 defmed 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 Amount 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 No.teholders in accordance with Condition 18 (Notices) (which notice shall be irrevocable) at their Early Redemption 
Amount (as described 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 described 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 N oteholders 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) ofthe 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 oflndexed 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) confirming 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 determined on the basis of an Index Figure 
previously published as provided in Condition 7(b)(ii) (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 Terms, 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 Terms 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 autl10rity 
requirements. 

In the case of a partial redemption of a Tranche ofNotes represented by a New Global Note (as defmed 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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Redemption at the Option of N oteholders: 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 defmed below): 

(A) an independent financial adviser (as described 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 N oteholders; or 

(B) if there are Rated Securities (as defined below), each Rating Agency (as defmed below) that at such time 
has assigned a current rating to the Rated Securities confmns 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, if the Rating Agency shall have already rated the 
Rated Securities below investment grade (as described 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 provisions of this Condition 6(g) (Redemption at the Option of the Noteholders 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 defmed 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 defmed 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 defmed 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 defmed 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 defmed 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 
Noteholders. 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). If, within five Business Days following the 
occurrence of a Rating Downgrade or aN egative Rating Event, as the case may be, in respect of a Restructuring Event, 
the Relevant Issuer shall not have appointed an independent fmancial 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 fmancial 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 ill 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(£) 
(Redemption at the Option of Noteholders) . The applicable notice period for the purposes of Condition 6(£) 
(Redemption at the Option of Noteholders), 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(£) (Redemption at the Option ofNoteholders), 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 Date) unless previously redeemed or purchased. 

(iv) For the purposes of these Conditions: 

(a) Distribution Services Area means, in respect of a Relevant Issuer, the area specified as such in the distribution 
licence granted to it on 1 October 2001 under section 6(1)( c) of the Electricity Act 1989 (as amended by section 
30 of the Utilities Act 2000), as of the date of such distribution licence. 

(b) A Negative 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, aN egative 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 initial 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 ofits Distribution Licence; or 

(ii) 

(iii) 
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except, in each such case, in circumstances where a licence or licences on substantially no less 
favourable terms 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 of a formal, minor or technical nature) being made 
to the terms 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 fmancial 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 ofNegative 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 Restructuring Event), does not announce or publicly 
confmn 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 confmn 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 unmatured 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 unmatured 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 unmatured 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 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). 

(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 takes effect (1) the 
defmition 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 oflndex: If the Index Figure relating to any month (the relevant month) which is required to be 
taken 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 Bank 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(b)(ii)(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 fmal redemption, no subsequent adjustment to amounts paid will be 
made. 

(d) Cessation of or Fundamental Changes to the Index 

(i) If(l) 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 ofthe Noteholders, 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. Defmitions 

In these Conditions: 

Affiliate 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 defmed 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 attributable to outside shareholders in Subsidiary Undertakings (as defmed 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 defmed 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(1)(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 defmed in Condition 7(b )(ii) (Delay in publication oj 
Index)), subject as provided in Condition 7(b)(i) (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 + (Dav of Calculation Date -1) 
(Days in month of Calculation Date) 

and rounded to five decimal places (0.000005 being rounded upwards) and where: 

IF A means the Index Figure applicable; 

x(RPI m-2--RP/ m-3) 

RPim-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; 

RPim-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; 

Limited 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 subsidial)' within the meaning of section 1159 of the Companies Act 2006. 

Subsidiary Undertaking shall have the meaning given to it by section 1162 of the Companies Act 2006 (but, in relation to the 
Relevant Issuer, shall exclude any undertaking (as defmed 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 Ban1c 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 
pamgraph (ii) below. 

(ii) Interest on Registered Notes shall be paid to the person shown on the Register at the close ofbusiness 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 fust 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 Bank. 

(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 
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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 described 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 Transfer Agent in relation to Registered Notes, (iv) one 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 Noteholders. 

(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. 

) Talons: On or after the Interest Payment Date for the fmal 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 representing 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 prescribed 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) 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 continues 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 

(ii) Breach of Other Obligations: the Relevant Issuer does not perform, 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 

(iii) Cross-Acceleration: if (A) any other indebtedness for borrowed money (as defmed 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 of a 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 defmed 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 Noteholders. 

(ix) Defmitions: in this Condition: 

Excluded Subsidiary means any Subsidiary (as defmed 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 fmancing of such ownership, acquisition, 
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). ofthe 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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ll. 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 

ill. 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 fmancial ratios or other tests of fmancial 

. 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-recourse 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 
fmancial 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 of a Subsidiary acquired after 
the end of the fmancial period to which the then latest audited consolidated fmancial statements ofthe 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 fmancial statements for the fmancial 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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· fmancial 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 fmancial 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 fmancial 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, if relied 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 vaty 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 vaty 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 vaty 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 Extraordinaty Resolution, 

in which case the necessaty 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 ofNotes for the time being outstanding. 
Any Extraordinaty 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 Extraordinaty Resolution passed 
at a meeting of affected Series ofNoteholders 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 N oteholders. 

(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) if in 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 Noteholders as soon as practicable. 
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) Substitution: TheN ote 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 Noteholders 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 Noteholder 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 Noteholders 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 N oteholders, 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 N oteholders 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, fmancial institution or any other expert, whether or not addressed to it and whether their liability in relation thereto is 
limited (by its terms 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, conflrmation 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 N oteholders, 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 indenmity (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 Times). 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 irt 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 accordance with, English law. 

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 165G) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 

_ ~SSUER] 

By: 

[Cp. No.] [Denomination] [ISIN] [Series] [Certif. No.] 
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On the back: 

J,SUINGAND PAYING AGENT 

[.] 

PAYINGAGENT[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 ofNote.] 
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On the front: 

[ISSUER] 

EURO MEDIUM TERM NOTE PROGRAMME 

Series No. [•] 

[Title of issue] 

SCHEDULE 6 
FORM OF TALON 

Talon for further Coupons falling due on [the Interest Payment Dates falling in]*[][]. 

[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 165G) AND 

. 1287(a) OF THE INTERNAL REVENUE CODE . 

.ISSUER] 

By: 

[Talon No.] [ISIN] [Series] [Certif. No.] 
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.n 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.] 

[**Only required where the Series comprises Notes of more than one denomination.] 
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SCHEDULE7 
PROVISIONS FOR MEETINGS OF NOTEHOLDERS 

Interpretation 

1. 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 otherwise 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 Noteholder; 

(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 7 5 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 14;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. 

·[)wers 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 ofNoteholders, 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; 

(f) 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 Noteholders 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 Noteholders 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 N oteholders 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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_Arrangements for voting 

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 it. 

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 aN ote, 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 attributable 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 attributable to all Notes so deposited. 

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 aN oteholder. 
'\ 

Once a Paying Agent has issued a block voting instruction for a meeting in respect of the votes attributable to any Notes: 

(a) it shall not release the Notes, except as provided in paragraph 11 , 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 chairman 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 ill 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. 

14. 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 meeting. 

}5. 

(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 

1

;. 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 fmancial 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. 

No-one else may attend or speak. 

Quorum and Adjournment 

\ 
). 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 N oteholders 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, that, 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 Global 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 
forming 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 I COLUMN2 COLUMN3 

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 per cent. 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. 

oting 

72. 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 theN otes. 

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. If a 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 ofN otes 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 . 

.c.!. 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 N oteholders 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 one or more N oteholders. 

Note Trustee's Power to Prescribe Regulations 

t 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 ofN 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 N oteholders 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 N:oteholder 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 Noteholders 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 N oteholders 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. 

TillS DEED is delivered on the date stated at the beginning. 
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Signatories 

'ESTERN 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 

and 

WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC 

) 

EXECUTED as a deed by WESTERN POWER DISTRIBUTION)) 
(SOUTH WEST) PLC 

acting by ) 

Director 

Director/Secretary 

Director 

Director/Secretary 

and ) Director 

WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC 

EXECUTED as a deed by WESTERN POWER DISTRIBUTION)) 
(WEST MIDLANDS) PLC 

acting by 

and 

Source: PPL CORP, 10-Q, May 03, 2018 

) 

Director/Secretary 

Director 

Director/Secretary 

Powered by Morningstar'~' Document Research5
" 

The information contained herein may not be copied, adapted or distributed and is not warranted to be accuiate, complete or timely. The user assum·es all risks 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 financial performance is no guarantee of future results. 



HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED 

gned as a deed by ________ _ 
LIMITED in the presence of: 
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as authorised signatory for HSBC CORPORATE TRUSTEE COMPANY (UK) 

Signature of witness 

Name of witness 

Address ofwitness 

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 Wales under registration number 02366923) 

and 

WESTERN POWER DISTRIBUTION (SOUTH WALES) PLC 
(inc01porated and registered with limited liability in England and Wales under registration number 02366985) 

and 

WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC 
(incorporated and registered with limited liability in England and Wales under registration number 02366894) 

and 

WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC 
(inc01porated and registered with limited liability in England and Wales under registratioi1 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 870 of the 
Financial Services and Markets Act 2000 (the FSMA) and is prepared in connection with the £3,000,000,000 Euro Medium Tenn 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 
201 0/73/EU), and includes any relevant implementing measure in a relevant Member State of the EEA. . 

1is Supplement is supplemental to, and should be read in conjunction with, the Prospectus and any other supplements to the 
~ ~ospectus 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 Erroneous Formula) 

CDay 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+ 
CDay of Calculation Date I) 

(Days in month of Calculation Date) 

(RPI mz RPI m3) 

(RPI m-2 - RPI m-3) 
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General Information 

-eve 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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- Dnformed Copy 

Dated 4 April2011 (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. 
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BARCLA YS BANK PLC 
HSBC BANK PLC 

LLOYDS BANK PLC 
MIZUHO BANK, LTD. 

ROYALBANKOFCANADA 
THE ROYAL BANK OF SCOTLAND PLC 

as Bookrunners and Mandated Lead Arrangers 

and 

BANK OF AMERICA MERRILL LYNCH INTERNATIONAL LIMITED 
as Facility Agent 

£300,000,000 MUL TICURRENCY REVOLVING FACILITY AGREEMENT 
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. filS AGREEMENT is dated 4 Apri12011 and has been amended and restated on 29 July 2014 and as amended on 13 March 2018). 

BETWEEN: 

(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 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 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 defmed in the Amendment Agreement); 

(b) a bank or fmancial 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 pic 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 pic 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 Draw down. 
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 Draw down 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 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 del1vered 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 Draw down 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 da~e 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 ill: futemational 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 tules 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 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. 
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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 fmancial 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 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 (Form 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, 

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 tci, any obligation of confidentiality. 

"Confidentiality Undertaking" means a confidentiality undertaking substantially in a recommended form of theLMA 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 of26 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 Act2009. 

"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, 
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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 OverdraR 

"Designated Net Amount" means the amount notifieq 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 riot 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 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 7 6 (20 1 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); 
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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 ofthe 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 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 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. 

"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), I July 2014; 

(b) in relation to a "withholdable payment" described in section 1473(1)(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 "passthrupayment" 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 \Jy F ATCA. 

"FA TCA Exempt Party" means a Party that is entitled to receive payments free from any F ATCA Deduction. 

"Fee Letter" means: 

(a) 

(b) 

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 

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 fmance 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 fmance 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 forward sale or purchase agreement) which has the commercial effect of a 
borrowing; 

(j) 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 fmancialloss 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 defmition 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 defmition 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 confmnation 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 attributable 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 described 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; 

(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 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 
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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 
fora period equal in length to the Term of that Loan. 
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"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 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 66213 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 662h 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 662h per cent. or more ofthe 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 ofDefault.is outstanding, 

prior to but excluding the Effective Date (as defmed 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-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 fmancial 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 fmancial statements 
(consolidated if it has Subsidiaries) upon which the latest audited fmancial 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 fmancial 
statements of the Group have been prepared, the gross assets or gross revenues of that Subsidiary will be determined 
from its latest fmancial 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 fmancial 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. 

"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 Agenfs (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, 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 fmancial statements of the Company for the year ended 31 
March2014. 

"Participating Member State" means a member state of the European Union that has the euro as its lawful currency under the 
legislation ofthe 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 14.1 (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 frrst day of that period; 

(b) (if the currency is euro) two TARGET Days before the frrst day of that period; or 

(c) (for any other currency) two Business Days before the frrst 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 
fust 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 refmancing 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 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 ofthe 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. Ifsuch 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 (Fonn 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 
Act2006. 

"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 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" nieans 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). 

"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 £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 20061112; 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 

1.2.1 The following defmitions 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 wiU 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 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 defmition ofMargiri in Clause 1.1 (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 (ifthere 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 1.2.3(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. 

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. 

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 ail 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 accoi.uit 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. 

1.2.8 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. 

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 eq).lal 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 

2.2.1 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 
(Jnvoluntmy prepayment and cancellation); or 

(b) the Commitments of a Lender in accordance with: 
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(i) Clause 10.1 (Mandatory prepayment- illegality); or 

(ii) sub-clause 1 0.6.2 of Clause 10.6 (Involuntmy 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 conf!TI11s 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 ill crease Lender shall assume obligations towards one another and/or acquire rights 
against one another as the Company and the fucrease Lender would have assumed and/or acquired had the 
fucrease Lender been an Original Lender; 

(e) each Increase Lender shall become a Party as a "Lender" and any fucrease Lender and each of the other 
Finance Parties shall assume obligations towards one another and acquire rights against one another as that 
fucrease Lender and those Finance Parties would have assumed and/or acquired had the fucrease Lender been 
an Original Lerider; 

(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 fucrease Confirmation from the relevant fucrease 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 fucrease 
Lender, the completion of which the Facility Agent shall promptly notify to the Company and the fucrease 
Lender. 

2.2.3 Each fucrease Lender, by executing the fucrease ConfiTI11ation, conf!TI11s (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. 

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"." 

2.2.7 Each Party (other than the Increase Lender) irrevocably authorises the Facility Agent to execute any duly completed 
Increase Confirmation on its behalf. 

2.3 Nature of a Finance Party's rights and obligations 

i 
J 

Unless otherwise agreed by all the Finance Parties: 

2.3.1 

2.3.2 

2.3.3 

2.3.4 

2.3.5 

2.3.6 

the obligations of a Finance Party under the Finance Documents are several; 

failure by a Finance Party to perform its obligations 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; 

the rights of a Finance Party under the Finance Documents are separate and independent rights; 

a debt arising under the Finance Documents to a Finance Party is a separate and independent debt; and 

a Finance Party may, except as otherwise stated in the Finance Documents, separately enforce those rights. 

3. PURPOSE 
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;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. 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 Draw down 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 convertible into the Base Currency in the Relevant 
Interbank Market on the Quotation Day and the Draw down 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 
Lertders) 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. 
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'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 

5.3.1 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: 

(a) ifthe 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, 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. 
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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 ofthe 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 Tiine. 

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. 

7.1.2 Unless the Facility Agent otherwise agrees, the Loans may not be denominated at any one time in more than three 
currencies. 

'"' 2 Revocation of currency 

7.2.1 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 intetbank 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 .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 proportiqn 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 qf 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; 

7.3.2 the amount of a Loan; 

7.3.3 the share of a Lender in a Loan; 

7.3 .4 the amount of any repayment of a Loan; or 

7.3.5 the undrawn amount of a 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; 

&.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 multi currency 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. 

8.2.2 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 ofthe Ancillary Facility and, in the case of a 
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. 

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. 

8.3.2 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). 
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8.3.3 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 foes 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. 

8.4.2 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 

8.5.2 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 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 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 aNew 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 
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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 

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 
t? 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 ofthe operation of Clause 7.2 (Revocation 
of currency); and 

(c) in whole or in part for the purpose ofrefmancing 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) if the 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) 

(B) 
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made available and applied by the Company in or towards repayment of that Lender's 
participation in the maturing Loan. 

10. PREPAYMENT AND CANCELLATION 

10.1 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 Fmance Document or to fund or maintain its share in any Loan. 

1 0.1.2 After notification under clause 1 0.1.1 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. 

10.1.3 The date for repayment or prepayment of a Lender's share in a Loan will be: 

(a) the Business Day following receipt by the Company of notice from the Lender under sub-clause 1 0.1.1 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)(a) to (c) of Section 1159 of the Companies Act 2006): 

1 0.2.1 within five days of such date, the Company shall give notice of slich change of control to the Facility Agent; 

1 0.2.2 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; 

1 0.2.3 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 
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10.2.4 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 1 0.2.2, 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 less 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. $I ,000,000. 

1 0.3.3 A prepayment of part of a 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 of a 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. 

10.5.2 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. 

I 0.6 Involuntary prepayment and cancellation 

10.6.1 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 1 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. 

1 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 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 ofreceipt of any such 
notice. 

10.8.2 All prepayments made under Clause 10.2 (Mandatmy 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. 

1 o .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 ofthis 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 ofinterest 

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 

11.1.2 LIBOR or, in relation to any Loan in euro, EURIBOR. 
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'· .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): 

(a) select successive Terms of any duration of up 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 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 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 m 

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 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 

12.1.1 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 Term for a Loan will be one, two, tlrree or six months or for a 
period of one to thirty days or any other period agreed between the Company and the Lenders. 
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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 Term for a Loan shall start ori 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. 

12.3.2 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. 

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 Term, 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 

13.2.1 In this Clause, each ofthe 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 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 
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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 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 13.2.1(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 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 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. 

13.3 .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 Defmitions 

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 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 
defmed 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: 
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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 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 

(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 ofwhich 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 
d1e 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. 
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"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 cany 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. 

"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 Confinnation in the assignment agreement or Transfer Certificate which it executes on 
becoming a Party. 

14.1.2 Unless a contrary indication appears, in this Clause 14 a reference to "detennines" or "detennined" means a 
detennination made in the absolute discretion of the person making the determination. 

14.2 Tax gross-up 

14.2.1 The Company shall make all payments to be made by it without any Tax Deduction, unless a Tax Deduction is 
required by law. 

14.2.2 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 no.tify 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. 
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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 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 defmition 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 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 Confirmation 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. 

14.2.5 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-op~rate 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 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 14.2.1 0 below or paragraph 
14.6.1 of Clause 14.6 (HMRC DT 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). 

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 
Confmnation to the Company by entering into this Agreement. 

14.2.9 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 Confmnation. 

14.2.1 0 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 oftax residence opposite its name in Schedule 1 (Original Parties). 

14.2.11 Where a Lender includes the indication described in paragraph 14.2.10 above in Schedule 1 (01iginal 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 confmned that it is entitled to use its DT Treaty Passport in accordance with Clause 14.2.10 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. 
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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-datise 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 incorporatt<d 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 

(c) relates to a F ATCA 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 
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, 
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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 Statns 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; 

14.5.2 a Qualifying Lender (other than a Treaty Lender); or 

14.5.3 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 

14.6.1 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 
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. 

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 m 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. 

14.8.3 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. 

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). 

L9 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 otl1er Party reasonably requests for the purposes of that other Party's compliance with F ATCA; 

(c) supply to that oilier Party such forms, documentation and other information relating to its status as that oilier 
Party reasonably requests for ilie 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 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 information. 

14.10 FA TCA 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 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. 

14.10.2 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 

15.1 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: 

15.1.1 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 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: 

15.2.1 compensated for under another Clause or would have been but for an exception to that Clause; 

15.2.2 a Tax on the overall net income of a Finance Party or any of its Affiliates; 

15 .2.3 attributable to a FA TCA Deduction required to be made by a Party; 

15.2.4 attributable to a Finance Party or its Affiliate wilfully failing to comply with any law or regulation; 

15.2.5 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 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 

16.1 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 

(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. 

16.1.2 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 described 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 16.1 (Mitigation), if any circumstances arise which result in: 

16.2.1 any Tax Payment or Increased Cost being payable to that Finance Party; 

16.2.2 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; 

16.2.4 the occurrence of any market disruption event; or 

16.2.5 any Lender becoming aN on-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, fmancial 
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; 

16.2.7 neither the Facility Agent nor such Finance Party shall have any obligation to the Company to fmd 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 

16.2.10 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 

16.3.2 oblige any Finance Party to disclose any information relating to its affairs (Tax or otherwise) or any computation in 
respect of Tax. 

17. PAYMENTS 

17.1 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: 

17 .1.1 in the principal fmancial 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 fmancial 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. 

17.3.2 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 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. 

17.4.2 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. 

I 7 .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. 

I 7 .6.2 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 .I 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 ofthe trust account shall be for the benefit ofthe 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 .8.1 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. 

17.8.2 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 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. 

18.2 Status 

It is a limited liability company, duly incorporated and validly existing under the Companies Act 2006 in England and Wales. 

1 ~.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 
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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 

Its audited consolidated fmancial 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 fmancial 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 fmancial 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 
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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 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 

18.13.1 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 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: 

18.14.1 a QualifYing Lender: 

(a) falling within paragraph (a)(i) of the defmition of QualifYing Lender; or 

(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 defmition of QualifYing Lender; or 

(c) falling within paragraph (b) of the definition of QualifYing Lender or; 

I 8.14.2 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 defmed 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; 

18.16.2 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 
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. 

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 

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 cc;mntry 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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18.21.1 The representations set out in this Clause are made by the Company on the date of this Agreement. 

18.21.2 The Repeating Representations are deemed to be repeated by the Company on the date of each Request and the first 
day of each Term. 

18.21 .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 

19.1.1 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 fmancial statements for each of its financial years; and 

(b) its interim consolidated fmancial statements for the first half-year of each of its fmancial years. 

19.1.2 All fniancial statements must be supplied as soon as they are available and: 

(a) in the case ofthe Company's audited consolidated fmancial 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: 

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 defmitions 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 

19.2.3 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 19.1, 
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deliver to the Facility Agent details of all such adjustments as need to be made to the relevant fmancial 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 fmancial statements sent 
to the Facility Agent under this Agreement. 

19.3 .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 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; 

19.4.2 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; 

19.4.3 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 ofreceiving 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 Company; 

19.4.9 promptly on request, a list of the then current Material Subsidiaries; and 
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19 .4.1 0 promptly on request, such further information regarding the financial condition, business and operations of the Group as 
any Fmance 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. 

19.5.2 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 ofwebsites 

19.6.1 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. 

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 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 ofthis 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, ~n 
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 

20.1 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 fmancial 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 conditton; 

(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 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 F1 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 F1 or higher by Fitch 
Ratings Ltd or P~l 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 
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time and which is not issued or guaranteed by any member of the Group or subject to any Security futerest (other than Security 
futerests 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 futerest 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 
(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 
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 time, the consolidated Financial fudebtedness 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 ill vestments 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 fmancial 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 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 othetwise 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 othetwise 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 oflaw 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-fmancing 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 ofthe 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 
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 ofthe 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 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 ofsubsidiaries 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; 
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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 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); 

(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 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 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 distribution of 
electricity, in each case, where failure to do so would have a Material Adverse Effect. 

21.7.2 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. 

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). 

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 21.11.1 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 fmancial 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 ofwinding-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 defmed in the Pension Schemes Act 1993) or "connected" with or an "associate" of(as 
those terms are used in sections 38 or 43 ofthe 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; 
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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 

21.16.3 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-term, 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. 

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. 

21.18.3 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 Jaws; and 

(b) maintain policies and procedures designed to promote and achieve compliance with such laws. 
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:~. 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 (f'inancial 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 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. 

22.4.2 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 creditor of any member ofthe Group becomes entitled to declare any Financial Indebtedness of any member ofthe 
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. 
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~.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; 

(c) by reason of actual or anticipated fmancial 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 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; 

(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. 

22.6.2 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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~.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 

22.8.2 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 

22.9.1 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. 

· 1.2.10 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. 
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U 3 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 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 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 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. 

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. 

23.1.2 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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23.1.3 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 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 .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 fmancing); 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. 

23.6.2 The Facility Agent is not authorised to act on behalf of a Lender (without ftrst 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 

23.7.1 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: 

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 fmancial 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 confirms 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. 

23.8.2 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 

23.9.1 The Facility Agent is not obliged to monitor or enquire whether a Default has occurred. The Facility Agent is not 
deemed to have knowledge ofthe occurrence of a Default. 

23.9.2 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 

23.10.1 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. · 

23.10.2 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. 

23.10.3 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 
fmancial 
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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. 

23.10.4 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 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 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. 

23.11.2 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. 

23.11.3 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 

23.13.1 The Facility Agent may resign and appoint any of its Affiliates as successor Facility Agent by giving notice to the 
Lenders and the Company. 

23.13.2 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. 

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 (?m 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. 

U 7 Noticeperiod 

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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l2 Certificates arid 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 up front 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. 

~'5.4 Commitmentfee 

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 .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 Defaulting Lender. 

25.5 Utilisation fee 

I 

/ 

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. 

25.5.2 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 Commitments. For 
the avoidance of doubt, the fee described in sub-clause 25.5.1 above is not payable in respect of any day for which the 
fee described 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 

26.1.1 The Company must, as an independent obligation, indemnify each Finance Party against any loss or liability which that 
Finane~ 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. 

26.1.2 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: 

26.2.1 the occurrence of any Event of Default; 

26.2.2 (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 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 

(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: 

27.2.1 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 

27.2.2 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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} 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. 

28.1.2 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 

28.2.1 An amendment or waiver which relates to: 

(a) the defmition 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 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 10.2 (Mandatory prepayment- change of control); 
or 

(i) this Clause, 

may only be made with the consent of all the Lenders. 

28.2.2 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 
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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 defmition 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 

28.4.1 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 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 fmd 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 

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. 

3.7 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 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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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, fmancial 
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). 

29.2.2 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. 

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. 

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 if there 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. 

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 novations 

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: 
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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. 

29.3.3 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 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. 

29.4.2 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 
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(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 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 

29.5.2 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 

29.6.1 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 
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 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 
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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" shall be construed to include a reference to any other period for accrual of fees. 

30. CONFIDENTIALITY AND DISCLOSURE OF INFORMATION 

30.1 Confidential 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 
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: 

30.2.1 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 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; 

30.2.2 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 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 fmances (or may potentially invest in or otherwise fmance), 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 if, in the 
opinion of that Finance Party, it is not practicable so to do in the circumstances; 

30.2.3 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 ofthe 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; 

30.2.4 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 appoiil.ted 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 ofthe Company; 

(b) country of domicile of the Company; 

(c) place of incorporation ofthe 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 ofFacility; 

(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. 

30.3.2 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. 

30.3.3 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. 

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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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 31.1.4 below. 

31.1.2 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 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 till 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 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 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 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 till 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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· . .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 Bank 
Quotation for any unlawful purpose. 

3 I .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) 

(b) 

32. SET-OFF 

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 

upon becoming aware that any information has been disclosed in breach of this Clause 31 (Confidentiality oj 
I 

Funding Rates and Reference Bank Quotations). 

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. 

32.1.2 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 tenns. 

33. PRO RATA SHARING 

33.1 Redistribution 

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; 

(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 
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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 
distribute it among the L~nders, other than the recovering Lender, accordingly. 

33.2.2 When the Facility Agent makes a distribution under sub-clause 33.2.1 above, the recovering Lender will be subrogated 
to the rights ofthe 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 redistribution, 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-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: 

33.3.1 it would not, after the payment, have a valid claim against the Company in the amount of the redistribution; 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 of notice under Clause 22.15 (Acceleration). 

33.4.2 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 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 

34.1.2 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 

36.1.1 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. 

36.1.2 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 

36.2.1 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. 

36.2.2 The contact details of the Company for this purpose are: 

Source: PPL CORP. 10-0, May 03, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or lasses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial perlormanceis no guarantee of future results. 



Address: 

Fax number: 

Phone number: 

E-mail: 

Avonbank, Feeder Road, Bristol BS2 OTB 

01179332108 

01179 332 354 

jhunt9@westempower.co. uk 

Attention: Julie Hunt 

The contact details of the Facility Agent for this purpose are: 

Address: 2 King Edward Street, London ECIA IHQ 

Fax number: +44 208313 2149 

E-mail: 

Attention: 

em ea. 7115loansagency@bankofamerica.com 

Loans Agency 

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 

36.3.1 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. 

36.3.2 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 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 
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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 

39.1 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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N arne of Original Lender Commitment 

Abbey National Treasury Services pic £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 pic £38,571,428.58 

Lloyds Bank pic £38,571,428.57 

Mizuho Bank, Ltd £38,571,428.57 

The Royal Bank of Scotland pic £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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SCBEDULE2 

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 (West Midlands) pic 

Date: [•] 

Western Power Distribution (West Midlands) pic- £300,000,000 Facilities Agreement dated 4 April2011 (as amended and 

restated from time to time) (the "Agreement") 

1. We refer to the Agreement. This is a Request. Terms defmed 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. 

i. 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) pic 
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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 Midlands) pic- £300,000,000 Facilities Agreement dated 4 April2011 (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 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 Commitrnent(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 Qualifying Lender falling within paragraph (a)(i) or paragraph (b) of the defmition 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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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.]** 

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 ifNew 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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THE SCHEDULE 

Rights and obligations to be transferred by novation 

[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.] 

[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: Bank of America Merrill Lynch International Limited as Facility Agent 

From: Western Power Distribution (West Midlands) pic 

Date: [•] 

Western Power Distribution (West Midlands) pic- £300,000,000 Facilities Agreement dated 4 April2011 (as amended and 

restated from time to time) (the "Agreement") 

1. We refer to the Agreement. This is a Compliance Certificate. Terms defmed 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 confmn 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 confmn that the following companies were Material Subsidiaries at [relevant testing date]: 

6. [We confirm that no Default is outstanding as at [relevant testing date].] I. 

WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC 

By: 

Director 

Director 

I. 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: 

SCHEDULE6 
FORM OF INCREASE CONFIRMATION 

Bank of America Merrill Lynch International Limited as Facility Agent and Western Power Distribution (West Midlands) 
pic as Company 

From: [the Increase Lender] (the "Increase Lender") 
Dated: [.] 

Western Power Distribution (West Midlands) pic- £300,000,000 Facilities Agreement dated 4 Apri12011 (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 []. 

5. On the Increase Date, the Increase Lender becomes party to the Finance Documents as a Lender. 

fi The Facility Office and address, fax number and attention details for notices to the Increase Lender are set out in the Schedule. 

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 F!!cility 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 defmition of Qualifying Lender;] 

8.1.2[a Treaty Lender;] 

8 .1.3 [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 

. 9.1.2a partnership each member ofwhich 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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9.1.3a 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 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: 

* 

** 

*** 

**** 

11. 

' 2. 

13. 

Delete as applicable- each Increase Lender is required to confirm which of these three categories it falls 
within. 

Include iflncrease Lender comes within paragraph (a)(ii) of the defmition ofQua1ifying Lender in Clause 
14.1 (Definitions). 

Insert jurisdiction of tax residence, 

This confinnation must be included if the Increase Lender holds a passport under the HMRC D'r 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. 

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 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 ofthe 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 of a duly completed Request (Clause 5.2 
(Completion ofRequests)) 

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 
jlause 7.2 (Revocation of a currency) 

·:LIB OR or EURIBOR is fixed 

"U" date ofutilisation 

"U-X" X Business Days prior to date of utilisation. 
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SCHEDULE7 
TIMETABLES 

Loans in euro 

U-3 

9:30a.m. 

U-3 

Noon 

Quotation Day 

Quotation Day 

5:30p.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 

9:30a.m. 

U-1 

Noon 

Quotation Day as of 
11:00 a.m. 

Loans in other 
currencies 

U-4 

U-3 

9:30a.m. 

U-3 

Noon 

Quotation Day 

Quotation Day 

5:30p.m. 

Quotation Day as of 11 :00 
a.m. 
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SCHEDULES 
FORM OF SUBORDINATION DEED 

THIS SUBORDINATION DEED is entered into as a deed on [ ] and is made BETWEEN: 

l.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 and 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, 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 
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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 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 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. 

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 

2.2.3 defease, in any manner, all or any part of the Subordinated Debt; or 

2.2.4 give any fmancial support (including the taking of any participation, the giving of any guarantee or other assurance or 
the making of any depo_sit) to any person in connection with all or any part ofthe 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. 
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.3 Undertakings of the Subordinated Creditor 

2.3.1 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. 

2.3.2 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 

(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, 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 ofthe 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 distribution 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 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. NEWMONEY 

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 

6.1.1 This Deed overrides anything in any Subordinated Finance Document to the contrary. 

6.1.2 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. 

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 perpetuity period for each trust created by this Deed shall be 80 years. 
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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) plc) 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. 

~ 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 DISTRffiUTION (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: 

Faciiity Agent 

Source: PPL CORP, 10-0, May 03, 2018 

Director 

Avonbank, Feeder Road, 

Bristol BS2 OTB 

01179 332 108 

01179 332 354 

jhunt9@wsternpower.co.uk 

Julie Hunt 

Director 
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..:.-XECUTED 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) plc] 

Date: [•] 

Western Power Distribution (West Midlands) pic- £300,000,000 Revolving Facility Agreement dated 4 Apri12011 (as amended 
and restated from time to time) (the "Agreement") and Subordination Deed dated l•l (as amended and restated from time to 

time) (the "Deed") 

l.We refer to the Agreement and the Deed. Capitalised terms defmed in the Deed have the same meaning in this Certific~te, 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 defmed in the 

Agreement). 

WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC 

By: 

Director 

By: 

Director 
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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 

Source:.PPL CORP. 10-0. May 03, 2018 

Director 

Avon bank, Feeder Road, 

Bristol BS2 OTB 

01179 332 108 

01179 332 354 

jhunt9@wsternpower.co.uk 

Julie Hunt 

Director 
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c:iXECUTED 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: 

Source: PPL CORP, 10-0, May 03, 2018 

Avonbank 

Feeder Road 

Bristol BS2 OTB 

+44(0)1179332108 

Director 

West Midlands - C onformed Copy 
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1HE BOOKRUNNERAND MANDATED LEAD ARRANGERS 

) 
) 

Signed by: ) 

ABBEY NATIONAL TREASURY SERVICES PLC (TRADING ~ 
AS SANTANDER 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 Naval on 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 EClA lHQ 

Fax: +44 (0)20 7995 2886 

THE BOOKRUNNER AND MANDATED LEAD ARRANGERS 

Signed by: 
for and on behalf of 

BARCLAYS BANK PLC 

- ./1 ddress: 

~~Fax: 

) 
) 
) 
) 

5 The North Colonnade 

London El4 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: 

THE BOOKRUNNER AND MANDATED LEAD ARRANGERS 

Signed by: 
HSBC BANK PLC 

One Cabot Square 

London E 14 4QJ 

+44 (0)20 888 8398 

) 
) 
) 

Address: Sharon daw 

West & Wales Corporate Banking Centre 

3 Rivergate, Bristol, BSI 6ER 

,ax: +44 (0)8455 877941 

THE BOOKRUNNER AND MANDATED 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: 

UZUHO BANK, LTD. 

Address: Bracken House 

Source: PPL CORP, 10-Q, May 03, 2018 Powered by Morningstar(" Document ResearchSM 
The information contained herein.may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this infonnation, 
except to the extent such damages or. losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



One Friday Street 

London EC4M 9JA 

+44 (0)207 012 4301 

THE BOOKRUNNER AND MANDATED LEAD ARRANGERS 

Signed by: 

THE ROYAL BANK OF SCOTLAND PLC 

Address: 

Fax: 

THE LEAD ARRANGER 

Signed by: 

.-lOYAL BANK OF CANADA 

Attention: 

Address: 

Fax: 

Attention: 

Address: 

Fax: 

THE LENDERS 

7'h Floor, 135 Bishopsgate 

London EC2M 3UR 

+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 A wad/ Vinodkumar 
NalappadamVeetil (for administration matters) 

Riverbank House 

2 Swan Lane 

London EC4R 3BF· 

+44 (0)20 7332 0036 
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) 
) 

.gned by: ) 

ABBEY NATIONAL TREASURY SERVICES PLC (TRADING ~ 
AS SANTANDER GLOBAL BANKING & MARKETS) ) 

Address: 

Attention: 

Fax: 

Fax: 

THE LENDERS 

Signed by: 

BANK OF AMERICA MERRILL LYNCH INTERNATIONAL 
TIMITED 

Address: 

Fax: 

THE LENDERS 

Signed by: 

BARCLAYS BANK PLC 

Address: 

Fax: 

THE LENDERS 
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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 Naval on Vaquero 

44 (0)845 602 7837 

King Edward Street 

London, EClA lHQ 

+44 (0)20 7995 2886 

5 The North Colonnade 

London El4 4BB 

+44 (0)20 7773 1840 
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Signed by: 

.REDIT SUISSE AG, LONDON BRANCH 

Address: 

Fax: 

THE LENDERS 

Signed by: 

HSBC BANK PLC 

Address: 

Fax: 

HE LENDERS 

Signed by: 

LLOYDS BANK PLC 

Address: 

Fax: 

THE LENDERS 

Signed by: 

MIZUHO BANK, LTD. 

Fax: 

Source: PPL'CORP, 10-Q, May 03, 2018 

One Cabot Square 

London E14 4QJ 

+44 (0)20 888 8398 

) 
) 
) 

Sharon daw 

West & Wales Corporate Banking Centre 

3 Rivergate, Bristol, BSI 6ER 

+44 (0)8455 877941 

) 
) 
) 

10 Gresham Street 

London EC2V 7 AE 

+44 (0)20 7158 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 ROYAL BANK OF SCOTLAND PLC 

Address: 

Fax: 

THE ISSUING BANK 

Signed by: 

BANK OF AMERICA MERRILL LYNCH INTERNATIONAL 
LIMITED 

Address: 

THE FACILITY AGENT 
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Mike Atherton/ Mark Goodin (for credit matters) 

Thames Court 

One Queen hi the 

London EC4V 4DE 

+44 (0)20 7029 7912 

David Banning/ Maggie Weiyan Tang/ Ahmed A wad/ Vinodkumar 
NalappadamVeetil (for administration matters) 

Riverbank House 

2 Swan Lane 

London EC4R 3BF 

+44 (0)20 7332 0036 

7'h Floor, 13 5 Bishops gate 

London EC2M 3UR 

+44 (0)20 7085 8762 

King Edward Street 

London, ECIA lHQ 

+44 (0)20 7995 2886 
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gned 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, EClA 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, BSI 6ER 

+44 (0)8455 877941 

West Midlands - C onforrned Copy 
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mformed Copy 

Dated 4 April2011 (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 L YNCH•INTERNA TIONAL LIMITED 

BARCLA YS BANK PLC 
HSBC BANK PLC 

LLOYDS BANK PLC 
MIZUHO BANK, LTD. 

ROYALBANKOFCANADA 
THE ROYAL BANK OF SCOTLAND PLC 

as Bookrunners and Mandated Lead Arrangers 

and 

BANK OF AMERICA MERRILL LYNCH INTERNATIONAL LIMITED 
as Facility Agent 

£300,000,000 MUL TICURRENCY REVOLVING FACILITY 
AGREEMENT 
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THIS AGREEMENT is dated 4 April2011 and has been amended and restated on 29 July 2014 and as amended on 13 March 2018). 

-B:TWEEN: 

(1) 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 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: 

I. INTERPRETATION 

1.1 Defmitions 

In this Agreement: 

"Acceptable Bank" means: 

(a) an Effective Date Lender (as defmed in the Amendment Agreement); 

(b) a bank or fmancial 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 fmancial 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 pic 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 pic 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 (Ancillmy 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 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 

Source: PPL CORP. 10-Q, May 03, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not waffanted to be accurate, complete or timely. The user assumes all risks 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 financial perlonnance is no guarantee of future results. 



(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 Draw down 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 pic (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 Agen.t 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 III" means: 

(a) the agreements on capital requirements, a leverage ratio and liquidity standards contained in "Basel III: 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 
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), 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 aT ARGET 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 
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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 (Form ofCompliance 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, 

in whatever form, and includes information given orally and any document, electronic file or any other way ofrepresenting or 
recording information which contains or is derived or copied froin 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 ofinfomzation); 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 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. 

"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 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 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: 

(i) from performing its payment obligations under the Finance Documents; or 

(ii) from communicating with other Parties in accordance with the terms ofthe 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. 
1376 (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 ofthe 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 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: 

(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 20 14; 

(b) in relation to a "withholdable payment" described in section 1473(1)(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 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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"FATCA Deduction" means a deduction or withholding from a payment under a Finance Document required by F ATCA. 

"FATCA 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 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 fmance 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 fmance 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 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 G) 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. 

"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 
Confinnation ). 

"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 attributable 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 described 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; 

Source: PPL CORP. 10-0. May 03, 2018 Powered by Morningstar"' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. T11e user assumes all risks 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 financial performance is no guarantee of future results. 



(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 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 ofthe 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: 
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(i) no Screen Rate is available for the currency of that Loan; or 

(ii) n:o 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)(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, 200 I; 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 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 662h 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 mid non credit-enhanced debt obligations 
ofthe Company; and · . 

(b) no Event of Default is outstanding, 

prior to but excluding the Effective Date (as defmed 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 defmed 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-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 defmition, 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 fmancial 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 determined from its financial statements 
(consolidated if it has Subsidiaries) upon which the latest audited fmancial 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 fmancial 
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 fmancial 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. 

"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 ofthe 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. 
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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 fmancial 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 14.1 (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 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 
fustfund. 

"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 ofrefmancing 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 adniinistration 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 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 
Act2006. 

"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 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. 

"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). 

"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. 

Source: PPL CORP, 10-0, May 03, 2018 Powered by Morningstar••' Document Research 5
M 

Tile information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any uso at this information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



( 

\ 

"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 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. 

~-\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. 

I .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; 
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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 Jaw but, if not having the force of Jaw, 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 1.1 (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; 

(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. 
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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 corresp<;:mding 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) 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 1.2.3(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. 

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. 

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. 

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. 

1.2.8 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 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. 

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 

2.2.1 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 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, fmancial 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 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; 
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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 
£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. 

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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2.2.7 Each Party (other than the Increase Lender) irrevocably authorises the Facility Agent to execute any duly completed 
Increase Coilfm:riation on its behalf 

2.3 N a tore of a Finance Party's rights and obligations 

Unless othetwise agreed by all the Finance Parties: 

2.3 .1 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 othetwise 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. 

\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 Draw down 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. 
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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 convertible into the Base Currency in the Relevant 
Interbank Market on the Quotation Day and the Draw down 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 ofRequests 

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 ofthe 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. 

5.3.2 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, 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. 

5.4.2 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 no later than 2.00 pm 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 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 
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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 

7.1.1 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. 

7.1.2 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 

7.2.1 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, 
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the Facilii¥ Agent must give notice to the Company to that effect promptly and in any event before the Specified Tlllle 

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. 

7.2.3 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; 

7.3 .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 of a Loan; or 

7.3.5 the undrawn amount of a 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 multi currency 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. 

8.2.2 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 of a 
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. 

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. 

8.3.2 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 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 

8.4.1 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. 

8.4.2 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 Overdmft 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 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 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 ~ave 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- AnciiJary 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 

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 ofrefmancing 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) if the 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 

10.1 Mandatory prepayment- illegality 
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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. 

1 0.1.2 After notification under clause 1 0.1.1 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 1 0.1.3 below; and 

(b) the Commitments of that Lender will be immediately cancelled. 

1 0.1.3 The date for repayment or prepayment of a Lender's share in a Loan will be: 

(a) the Business Day following receipt by the Company of notice from the Lender under sub-clause 10.1.1 above; 
or 

(b) iflater, the latest date allowed by the relevant Jaw. 

10.2 Mandatory prepayment- change of control 

If, except in the context of a group reorganisation where tl1e 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 defmed 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)(a) to (c) of Section 1159 of the Companies Act 2006): 

10.2.1 within five days of such date, the Company shall give notice of such change of control to the Facility Agent; 

1 0.2.2 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; 

1 0.2.3 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 

10.2.4 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 1 0.2.2, and if no agreement is reached within such negotiation period, during 
the 10 day notice period set out in sub-clause 1 0.2.3. 

10.3 Voluntary prepayment 

10.3.1 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. 
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1 0.3.2 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 of a 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 of a 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. 

1 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. 

I 0.6 Involuntary prepayment and cancellation 

10.6.1 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 10.6.1 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 0.6.3 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. 

1 0.6.4 

(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 ofLoans 

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 (Mandat01y 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. 

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 ofinterest 

The rate of interest on each Loan for each Term is the percentage rate per annum equal to the aggregate of the applicable: 

I 1.1.1 Margin; and 

11.1.2 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 Terms of any duration ofup to three months; and 

(b) determine the appropriate Quotation Day for that Term. 

I 1.3.3 Notwithstanding sub-clause 11.3.2 above, ifthe overdue amount is a principal amount of a Loan and becomes due and 
payable prior to the last day of its current 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 ftrst 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. 

11.3 .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 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 

12.1.1 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 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 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. 

12.3.2 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. 
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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 Term, 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 LIB OR 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 Banks 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 Qr funding 

13.3.1 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. 

13.3.2 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 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) the 
whole of any share of interest payable in respect of that advance that falls to it by reason 
ofPart 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 CTA) 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 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 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. 

14.1.2 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 

14.2.1 The Company shall make all payments to be made by it without any Tax Deduction, unless a Tax Deduction is 
required by law. 

14.2.2 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 tl1at 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 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 ITA which relates to the payment and that Lender has received from fue 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 Confirmation 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 Confmnation to the Company 
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on the basis that the Tax Confinnation 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. 

14.2.5 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 

(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 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 14.2.1 0 below or paragraph 
14.6.1 of Clause 14.6 (HMRC DT 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). 

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. 

14.2.9 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. 

14.2.1 0 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 I (Original Parties). 
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14.2.11 Where a Lender inCludes the indication described in paragraph 14.2.10 above in Schedule I (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 14.6.1 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. 

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 14.6.1 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. 

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 
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; 

14.5.2 a QualifYing Lender (other than a Treaty Lender); or 

14.5.3 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 

14.6.1 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 
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 

14.8.1 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. 

14.8.3 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. 

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 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 
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(b) supply to that other Party such forms, 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 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 information regime. 

14.9.2 If a Party confirms to another Party pursuant to pamgmph (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 confmn 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 information. 

1:1.10 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 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. 

14.10.2 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 

15.1 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: 

15.1.1 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 III 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: 

15.2.1 compensated for under another Clause or would have been but for an exception to that Clause; 

15.2.2 a Tax on the overall net income of a Finance Party or any of its Affiliates; 

15 .2.3 attributable to a FA TCA Deduction required to be made by a Party; 

15.2.4 attributable to a Finance Party or its Affiliate wilfully failing to comply with any law or regulation; 

15.2.5 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 ll) 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. 

5.3 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 

16.1 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. 

16.1.2 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 pr~judicial to it. 

16.1.3 Each Finance Party must promptly notifY the Company of any circumstances as described 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 16.1 (Mitigation), if any circumstances arise which result in: 

16.2.1 any Tax Payment or Increased Cost being payable to that Finance Party; 

16.2.2 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; 

16.2.4 the occurrence of any market disruption event; or 

16.2.5 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 tl1is 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 confinns 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 tlie 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; 

16.2.7 neither the Facility Agent nor such Finance Party shall have any obligation to the Company to find a Replacement 
Finance Party; 

16.2.8 the transfer must take place no later than 14 days after the notice referred to above; 
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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 0 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 

16.3.2 oblige any Finance Party to disclose any information relating to its affairs (Tax or otherwise) or any computation in 
respect of Tax. 

17. PAYMENTS 

17.1 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: 

17.1.1 in the principal fmancial centre of the country of the relevant currency; or 

17 .1.2 in the case of euro, in the principal fmancial 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: 

(a) in the principal financial centre of the country of the relevant currency; or 

(b) in the case of euro, in the principal fmancial 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 less than five Business Days' prior notice. 

17.3.2 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. 

1 7.4 Currency of account 

17.4 .I 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. 

17.4.2 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. 

I 7.4.4 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. 

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-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 .6.2 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 
F aci/ity 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 mstitution 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. 

17.8.2 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 ofthis Clause 17.8. 
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17.8.3 This Clause will override any appropriation made by the Company. 

r.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. 

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 
Finane~ 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): 
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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 fmancial condition as at the date to which they were drawn up, 

except, in each case, as disclosed to the contrary in those fmancial 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 fmancial 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. 

U 1 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 

18.13.1 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 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: 
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18.14.1 a Qualifying Lender: 

(a) falling within paragraph (a)(i) of the defmition 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 defmition of Qualifying Lender; or 

(c) falling within paragraph (b) ofthe defmition ofQualifying 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 defmed 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; 

18.16.2 the fmancial 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 
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. 

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 

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. 
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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 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. 

I 8.21 Times for making representations 

18.21.1 The representations set out in this Clause are made by the Company on the date of this Agreement. 

18.21.2 The Repeating Representations are deemed to be repeated by the Company on the date of each Request and the first 
day of each Term. 

18.21.3 When a representation is repeated, it is applied to the circumstances existing at the time of repetition. 

19. INFORMATION COVENANTS 

19.1 Financial statements 

19.1.1 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 fmancial statements for each of its fmancial years; and 

(b) its interim consolidated fmancial statements for the first half-year of each of its fmancial years. 

19.1.2 All financial statements must be supplied as soon as they are available and: 

(a) in the case ofthe Company's audited consolidated fmancial statements, within 180 days; and 

(b) in the case of the Company's interim fmancial 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 I 9. I 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 fmancial 
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 

19.2.3 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 fmancial 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 

19.3.1 The Company must supply to the Facility Agent a Compliance Certificate with each set of its fmancial statements sent 
to the Facility Agent under this Agreement. 

19.3.2 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 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 .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; 

19.4.3 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); 
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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 21.15.1 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 Company; 

19.4.9 promptly on request, a list of the then current Material Subsidiaries; and 

19 .4.1 0 promptly on request, such further information regarding the fmancial 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. 

19.5.2 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 ofwebsites 

19.6.1 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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19.6.3 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 

(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) 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 Agertt (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 

20.1 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: 
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(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 fmancial 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 

(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-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 
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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 aild 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 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 
(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 
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 time, the consolidated Financial Indebtedness of the Group which is required to be accounted 
for as debt in the consolidated annual fmancial 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: 
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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. 

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 en 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 

Tl;1e 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: 



I 

\ 

(a) sell, transfer or otheiWise 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 otheiWise 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 oflaw 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 ofthe 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; 

(1) 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 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); 
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(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 nonnal 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 fonn 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 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 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 .I 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 distribution of 
electricity, in each case, where failure to do so would have a Material Adverse Effect. 

21.7.2 The Company will, promptly upon becoming aware of the same, infonn 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 ofthem). 

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 21.11.1 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. 

··1.12 Prohibition on the Debt Purchase Transactions ofthe 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 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. 
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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). 

21.15.2 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. 

21.15.3 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; 

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 

21.16.3 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-term, 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. 

21.18.3 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. 

21.19.2 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 ofDefault 

Each of the events set out in this Clause is an Event of Default. 

U 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). 

22.3.2 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 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 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. 

22.4.2 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 creditor of any member ofthe Group becomes entitled to declare any Financial Indebtedness of any member ofthe 
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 

22.5.1 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; 

(c) by reason of actual or anticipated fmancial 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 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. 

22.6.2 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. 

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 

22.8.2 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 

22.9.1 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 m·validity 
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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: 

(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 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 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. 
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; 

' i 

Any notice given under this sub-clause will take effect in accordance with its terms. 

I. 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. 

23.1.2 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. 

23.1.3 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. 

/3.2 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 .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 
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(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; 

23.5.3 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 ofthe 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. 

23.6.2 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. 

23.6.3 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 

23.7.1 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 infonnation 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 fmancial 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 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 confirms 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 ofliability 

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. 

_ - ).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 ofthe occurrence of a Default. 

23.9.2 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 

23.10.1 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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23.10.2 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. 

23.10.3 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 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. 

~J.ll Indemnities 

23.11.1 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. 

23.11.2 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. 

23.11.3 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. 
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23.12 Compliance 

The Facility Agent may refrain from doing anything (including disclosing any information) which might, in its opm1on, 
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 Facilicy 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 ofthe 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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23.14.3 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 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. 

~J .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. 

24.2 Certificates and determinations 
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Any certification or detennination by a Finance Party of a rate or amount under the Finance Documents will be, in the absence 
of manifest error, conclusive evidence ofthe 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 detennines 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 .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 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. 

25.5.2 The Company must pay to the Facility Agent for each Lender a utilisation fee computed at the rate of 0.40 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 25.5.1 
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. 

26.1.2 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. 

).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: 

26.2.1 the occurrence of any Event of Default; 

26.2.2 (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 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: 
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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 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: 

27.2.1 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 

27.2.2 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 

. 28.1.1 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. 

28.1.2 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. 

Source: PPL CORP, 10-0, May 03, 2018 Powered by Morningstar'"' Document Researchsr-1 
The information contained herein may not be copied, adapted or distributed and Is not warranted to be accurate, complete or timely. The user assumes a/1 risks 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 financial performance is no guarantee of future results. 



28.2 Exceptions 

28.2.1 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 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 10.2 (Mandatory prepayment- change of control); 
or 

(i) this Clause, 

may only be made with the consent of all the Lenders. 

28.2.2 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. 

3.3 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) ofthe 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. 

Source: PPL CORP. 10-0, May 03, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses an"sing from any use of this information, 
except to the extent such damages or losses cannot be limited or exduded by applicable Jaw. Past financial performance is no guarantee of future results. 



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 I 0 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; 

(b) neither the Facility Agent nor the Defaulting Lender shall have any obligation to the Company to fmd 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 

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 
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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: 

28.7.1 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. 

· ).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, fmancial 
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). 

29.2.2 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. 

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. 

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 if there 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 
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(b) the New Lender confmns 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. 

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 novations 

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. 

29.3.3 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 
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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 .4.2 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 fmancial condition and affairs of the Company and its related 
entitie~ 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. 

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 

29.5.2 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 

29.6.1 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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l.7 

Facility Agent (after consultation with the Company) shall designate by notice to the Company and the Lenders. 

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 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) 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. 

_).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 
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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 Clause 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 

30.1 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 ()Jisclosure 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: 

30.2.1 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 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; 

30.2.2 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 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 fmances (or may potentially invest in or otherwise fmance), 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 
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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 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 if, in the 
opinion of that Finance Party, it is not practicable so to do in the circumstances; 

30.2.3 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 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; 

30.2.4 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. 

).3 Disclosure to numbering service providers 

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; 

(h) currencies of the Facility; 

(i) type ofFacility; 

G) ranking ofFacility; 

(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. 

30.3.2 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 an.d 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 30.3.1 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 RATES AND REFERENCE BANK QUOTATIONS 

.I 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 31.1.4 below. 

3 I. I .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 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 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 pmposes 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. 
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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 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 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 Fmance 
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. 

32.1.2 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. PRO RATA SHARING 

33.1 Redistribution 

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 

33.2.1 The Facility Agent must treat a redistribution as if it were a payment by the Company under this Agreement and 
distribute it among the Lenders, other than the recovering Lender, accordingly. 

33.2.2 When the Facility Agent makes a distribution under sub-clause 33.2.1 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 redistribution, immediately payable 
and ofthe 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-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: 

33.3.1 it would not, after the payment, have a valid claim against the Company in the amount of the redistribution; 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 of notice under Clause 22.15 (Acceleration). 

33.4.2 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 of a Multi-account Overdraft to or towards an amount equal to its Designated Net Amount. 

34. SEVERABILITY 

34.1 If Jl 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 

34.1.2 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 

36.1.1 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. 

36.1.2 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 

36.2.1 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. 

36.2.2 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 

01179 332 108 

01179 332 354 

jhunt9@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 lHQ 

44 208313 2149 

emea. 7115 Ioansagency@bankofamerica.com 

Loans Agency 

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 th3:t department or officer. 

36.3 Effectiveness 

36.3.1 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. 

36.3.2 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 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 
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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 

39.1 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. 

3 9 .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 pic £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 pic £38,571,428.58 

Lloyds Bank pic £38,571,428.57 

Mizuho Bank, Ltd £3 8,571,428.57 

The Royal Bank of Scotland pic £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) pic 

Date: [•] 

Western Power Distribution (East Midlands) pic- £300,000,000 Facilities Agreement dated 4 April2011 (as amended and restated 

from time to time) (the "Agreement") 

1. We refer to the Agreement. This is a Request. Terms defmed 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. 

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 (East Midlands) pic 
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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) pic- £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 transferring by novation to the New Lender, and in 
accordance with Clause 29.3 (Procedure for transfor 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 Agree~ent 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;] 

1) [a Treaty Lender;] 

(c) [nota 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.]** 

[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 H:M 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 ifNew 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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\ 

THE SCHEDULE 

Rights and obligations to be transferred by novation 

[insert relevant details, including applicable Commitment (or part)] 

Administrative details ofthe 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: Bank of America Merrill Lynch International Limited as Facility Agent 

From: Western Power Distribution (East Midlands) pic 

Date: [•] 

Western Power Distribution (East Midlands) pic- £300,000,000 Facilities Agreement dated 4 Apri12011 (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 confmn that the following companies were Material Subsidiaries at [relevant testing date]: 

[.]. 

[We confirm that no Default is outstanding as at [relevant testing date].]' 

WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC 

By: 

Director 

Director 

I 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. 



To: 

From: 
Dated: 

SCHEDULE6 
FORM OF INCREASE CONFffiMA TION 

Bank of America Merrill Lynch International Limited as Facility Agent and Western Power Distribution (East Midlands) 
pic as Company 
[the Increase Lender] (the "Increase Lender") 
[.] 

Western Power Distribution (East Midlands) pic- £300,000,000 Facilities Agreement dated 4 Apri12011 (as amended 

and restated from time to time) (the "Agreement") 

!.We refer to the Agreement. This is an Increase Confirmation. Terms defmed 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 [•]. 

s.On the Increase Date, the Increase Lender becomes party to the Finance Documents as a Lender. 

- 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 defmition of Qualifying Lender;] 

8.1.2[a Treaty Lender;] 

8 .1.3 [not a Qualifying Lender].* 

9.[The Increase Lender confinns 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 

9.1.2a partnership each member ofwhich is: 

(!)a company so resident in the United Kingdom; or 
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I 
I 
\. 

(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 CTA; or 

9.1.3a 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 O.[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 iflncrease Lender comes within paragraph (a)(ii) of the defmition of Qualifying Lender in Clause 
14.1 (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. 

!!.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 of a duly completed Request (Clause 5.2 
(Completion ofRequests)) 

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 ofLoan) 

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) 

IBOR or EURIBOR is fixed 

"U" date ofutilisation 

"U-X" X Business Days prior to date of utilisation. 
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SCHEDULE7 
TIMETABLES 

Loans in euro 

U-3 

9:30a.m. 

U-3 

Noon 

Quotation Day 

Quotation Day 

5:30p.m. 

Quotation Day as of 
11 :00 a.m. London 
time in respect of 
LIBOR and as of 
I I :00 a.m. (Brussels 
time) in respect of 
EURlBOR 

Loans in sterling 

U-1 

9:30a.m. 

U-I 

Noon 

Quotation Day as of 
I 1:00 a.m. 

Loans in other 
currencies 

U-4 

U-3 

9:30a.m. 

U-3 

Noon 

Quotation Day 

Quotation Day 

5:30p.m. 

Quotation Day as of 11 :00 
a.m. 
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SCHEDULES 
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). 

1. INTERPRETATION 

1.1 Defmitions 

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 Intemationai 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, 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. 
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Subordinated Creditor Accession Deed means a deed substantially in the form 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 wl.th any Subordinated Finance Document. 

Subordinated Finance Document means [•]. 

1.2 Construction 

1.2.1 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 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: 

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 

2.2.3 defease, in any manner, all or any part of the Subordinated Debt; or 

2.2.4 give any fmancial support (including the taking of any participation, the giving of any guarantee or other assurance or 
the making of any deposit) to arty 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 

2.3.1 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. 

2.3.2 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 similaryroceedings, 

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, 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 ofthe 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; 

2.4.2 any payment or distribution 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 su~h 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 m.~ount payable by the Subordinated 
Creditor to the Company. 

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 oftl1e Subordinated Debt discharged by such set-off. 

4. NEWMONEY 

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 Coinpany, and each such advance will be deemed to be made under the terms of the Agreement. 

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 

6.1.1 This Deed overrides anything in any Subordinated Finance Document to the contrary. 

6.1.2 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 wliole 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 . 

. ·s. TRUSTS 

8.1.1 The Facility Agent shall hold the benefit ofthis Deed upon trust for itself and the Lenders. 

8.1.2 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 terms 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: [•J, 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) pic) as 
Company, [•] as Facility Agent and the Subordinated Creditor (as defined in the Subordination Deed). Terms defined in the 
Subordination Deed shall, unless otherwise defmed 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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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: 

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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~XECUTED as a DEED 

y [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) pic] 

Date: [•J 

Western Power Distribution (East Midlands) pic- £300,000,000 Revolving Facility Agreement dated 4 Apri120ll (as amended 
and restated from time to time) (the "Agreement") and Subordination Deed dated [•J (as amended and restated from time to 

· time) (the "Deed") 

!.We refer to the Agreement and the Deed. Capitalised terms defmed in the Deed have the same meaning in this Certificate, unless 

given a different meaning in this Certificate. 

2.We confmn 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 Companx 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 defmed in the 

Agreement). 

WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC 

By: 

Director 

By: 

Director 
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SIGNATORIES 

Lompany 

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 
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Director 

Avonbank, Feeder Road, 

Bristol BS2 OTB 

01179 332 108 

01179 332 354 

jhunt9@wsternpower.co.uk 

Julie Hunt 

Director 
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':'XECUTED as a DEED 

'v l•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: 

' / 

Avon bank 

Feeder Road 

Bristol BS2 OTB 

44 (0) 1179 332 I 08 
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HE BOOKRUNNER AND MANDATED LEAD ARRANGERS 

) 
) 

Signed by: ) 

ABBEY NATIONAL TREASURY SERVICES PLC (TRADING j 
AS SANTANDER GLOBAL BAN.K;ING & MARKETS) ) 

Address: 

Attention: 

Fax: 

2 Triton Square 

Regents Place 

London NWI 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 avalon Vaquero 

+44 (0)845 602 7837 

East Midlands - C onformed Copy 
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. ,JIE 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, EClA lHQ 

+44 (0)20 7995 2886 
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' fiE BOOKRUNNER AND MANDATED LEAD ARRANGERS 

Signed by: 
for and on behalf of 

BARCLA YS BANK PLC 

Address: 

Fax: 

5 The North Colonnade 

London El4 4BB 

+44 (0)20 7773 1840 
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TIDS AGREEMENT is dated 20 March 2018 

BETWEEN: 

(1) WESTERN POWER DISTRffiUTION 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: 

1. INTERPRETATION 

1.1 Defmitions 

In this Agreement: 

"Acceptable Bank" means a bank or fmancial 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. 

"Availability 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. 

"Available 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 Distribution Company. 

"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 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) 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 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 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 (Fonn of Compliance Certificate) setting 
out, among other things, calculations of the fmancial 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 ofthe 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 fonn, and includes infonnation 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 infonnation but excludes: 

(i) infonnation 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 information); 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 infonnation 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 fonn of theLMA or in 
any other fonn agreed between the Borrower 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 fmns; 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 2009" means the Corporation Tax Act2009. 

"CTA 2010" means the Corporation Tax Act2010. 

"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 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 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 fmancial 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 perfonning 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. 

"Distribution Certificate" means a distribl.ltion certificate substantially in the form of Schedule 11 (Form of Distribution 
Certificate). 

"Distribution Companies" means Western Power Distribution (South West) plc, Western Power Distribution (South Wales) 
plc, Western Power Distribution (West Midlands) plc and Western Power Distribution (East Midlands) plc and any other 
distribution 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, fmancial 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, 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 ofthe 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 perform 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 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" described in section 1473(1)(A)(ii) of the Code (which relates to "gross 
proceeds" from the disposition ofproperty of a type that can produce interest from sources within the US), I January 
2019;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 2019, 

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 F ATCA. 

"FA TCA Exempt Party" means a Party that is entitled to receive payments free _from any FA TCA 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 fmance 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 fmance 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 ofthis definition 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 fmancial 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 G) above. 

"Financial Support Direction" means a fmancial 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 
10.3.1 ofClause 10.3 (Costoffimds). 

"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 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 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 
Confinnation ). 

"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 attributable 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 described 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 th·ereafter; 

(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 furthemnce 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 Term 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 terms of this Agreement. 

"LIBOR" means, in relation to any Loan: 

(a) the applicable Screen Rate as of the Specified Time for Sterling and for a period equal in length to the Term of that 
Loan; or 

(b) as otherwise determined pursuant to Clause 10.1 (Unavailability ofScreen 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 Distribution 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 66~ 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 66~ 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 
(Moody's) 

Less than or equal to Bal 

Baa3 

Baa2 

Baal 

More than or equal to A3 

Rating 
(Standard & Poor's) 

Less than or equal to BB+ 

BBB-

BBB 

BBB+ 

More than or equal to A-

Margin (per annum) 

2.00% 

1.60% 

1.30% 

1.10% 

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 
determine 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 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. 

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 remediesofany 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 27.2.1 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 fmancial statements of the Borrower and each Distribution 
Company for the year ended 31 March 2017. 

"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 
Subsidiapes) with the financial statements of the Group for such period on a pro forma basis and as if the 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 91h 

Street, Allentown, PA18101, 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 Fixing 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 fust 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 
fustfund. 

"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 
LillOROI 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 ScheduleiO (Form of Subordination Deed) duly 
completed and executed by the parties thereto. 

"Subsidiary" means: 

(a) a subsidiary within the meaning of section II 59 of the Companies Act 2006; and 

(b) unless the context otherwise requires, a subsidiary undertaking within the meaning of section 1I62 of the Companies 
Act2006. 

"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 II (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 I1.2 (Tax 
gross-up) or a payment under Clause 1I.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 £I30,000,000 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 Borrower. 

Source: PPL CORP. 10-0. May 03. 2018 Powered by Morningstar''' Document Research5
M 

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



"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 Sum" 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 

1.2.1 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; 

(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 1.1 (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; 

(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; 

Source: PPL CORP, 10-0, May 03. 2018 Powered by Morningstar@ Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risKs 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 financial performance is no guarantee of future results. 



( o) a Finance Document or another document is a reference to that Finance Document or other document as 
amended; 

(p) a "group ofLenders" includes all the Lenders; and 

(q) 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) 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. 

1.2.4 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 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 headings in this Agreement do not affect its interpretation. 

1.2.6 The determination of the extent to which a rate is "for a period equal in length" to a Term 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 

1.3.1 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. 

Source: PPL CORP, 10-0, May 03, 2018 Powered by Morningstar''' Document Research5
M 

The informaaon contained herein may not be copied, adapted or distributed and is nat wa"anted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



1.3 .2 Notwithstanding any term 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 ofthe 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 

2.2.i 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 
(Jnvoluntmy 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 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 Eligible Institutions (each an "Increase Lender") 
which is acceptable to the Facility Agent (acting reasonably) each of which confirms 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 Commitments 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 
Confirmation 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. 

2.2.3 The Agent shall only be obliged to execute an Increase Confmnation 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 Confmnation, confmns (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 Commitment 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 Commitments 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. 

2.3.2 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. 

2.3.3 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. 

4.1.2 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, t?e Lenders authorise (but do not require) the Facility Agent to. g;ive that notifica?on. J'he 
Facility Agent shall not be liable for any damages, costs or losses whatsoever as a result of gtvmg 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 Draw down Date for that Loan: 

4.2.1 the Repeating Representations are correct in all material respects; and 

4.2.2 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 ofRequests 

5.1.1 The Borrower 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 ofRequests 

A Request for a Loan will not be regarded as having been duly completed unless: 

5.2.1 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 

5.2.3 the proposed Term complies with this Agreement. 

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 Sterling. 

5.3.2 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 

5.4.1 The Facility Agent must promptly notify each Lender of the details of the requested Loan and the amount of its share in 
that Loan. 
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5.4.2 The amount of each Lender's share of the Loan will be its Pro Rata Share on the proposed Draw down 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 ofthe 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 Draw down 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. 

6.1.2 The Borrower may notre-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 .1.2 After notification under sub-clause 7 .1.1 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 7.1.1 above; or 

(b) iflater, the latest date allowed by the relevant law, 

and on such date that Lender's corresponding Commit:ment shall be cancelled in the amount of the participation repaid. 

7.2 Mandatory prepayment- change of control 
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If, 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 defmed in the City Code on Takeo~ers 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 (1)(a) to (c) of Section 1159 of the Companies Act 2006): 

7.2.1 within five days of such date, the Borrower shall give notice of such change of control to the Facility Agent; 

7.2.2 the Lenders and the Borrower shall imrriediately 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; 

7.2.3 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 Borrower require the repayment of its share 
in each Loan and cancel its Commitment; and 

(b) the Majority Lenders may on 10 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 10 day notice period set out in 
sub-clause 7.2.3. 

7.3 Voluntary prepayment 

7.3.1 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. 

7.3 .2 A prepayment of part of a 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. 

7.3 .3 Any prepayment of a Loan pursuant to this Clause 7.3 shall be applied pro 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 7.6.1 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 Lender, give the Facility Agent five Business Days' notice of cancellation of the Available 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 notre-borrow any part ofthe 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 canceiled 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 

8.1.2 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 falling at six-monthly intervals after 
the first day of that Term. 

8.3 Interest on overdue amounts 

8.3.1 If the Borrower fails to pay any amount 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 months; and 

(b) determine the appropriate Rate Fixing Day for that Term. 
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8.3 .3 Notwithstanding sub-clause 8.3 .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 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 fust Term will be one per cent. per amium 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 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. 

8.4.2 The Facility Agent shall promptly notifY the Borrower of each Funding Rate relating to a Loan. 

9. TERMS 

9.1 Selection 

9.1.1 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. 

9.1.2 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. 

9.1.3 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 Draw down 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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9.3.1 The Facility Agent and the Borrower may enter into such other arrangements as they may agree for the adjustment of 
Terms and the consolidation and/or splitting of Loans. 

9.3.2 Subject to sub-clause 9.3.3 below, if two or more Terms in respect of Loans end on the same date, those Loans will, 
unless the Borrower specifies to the contrary in the Selection Notice forth~ next Term, be consolidated into, and treated 
as, a single Loan on the last day of the Term. 

9.3.3 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 

10.1 Unavailability of Screen Rate 

I 0.1.1 Interpolated Screen Rate: If no Screen Rate is available for LIB OR for the Term of a Loan, the applicable LIB OR shall 
be the Interpolated Screen Rate for a period equal in length to the Term of that Loan. 

Cost offimds: If no Screen Rate is available for LIBOR 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. 

10.2 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 offunds 

I 0.3.1 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. 

10.3.2 If this Clause 10.3 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. 

10.3.3 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. 

10.3.4 If this Clause 10.30 applies pursuant to Clause 10.2 (Market disruption) and: 

(a) a Lender's Funding Rate is less than LIB OR; 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 Term shall be deemed, for the purposes of 
paragraph (b) of sub-clause 10.3.1 above, to be LIBOR. 

10.4 Notification to Borrower 

If Clause 10.3 (Cost offimds) 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 attributable to all or any part of a Loan or Unpaid Sum being paid by the Borrower on a day other than the last 
day of a Term for that Loan or Unpaid Sum. 

10.5.2 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 Term in which they accrue. 

11. TAX GR.OSS-UP AND INDEMNITIES 

11.1 Definitions 

11.1.1 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 ofthe 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 
defmed 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: 

(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 
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 
ofPart 17 ofthe 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; or 

(iii) a Treaty Lender; or 

(b) a Lender which is a building society (as defuled for the purpose of section 880 of the ITA) making an advance 
under a Finance Document. 

"Tax Confirmation" means a confmnation 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 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 
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 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 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. 

11.1.2 Unless a contrary indication appears, in this Clause 11 a reference to "determines" 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. 

11.2 .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. 

11.2.3 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. 

11.2.4 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 defmition 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 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 defmition of Qualifying 
Lender and: 
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(i) the relevant Lender has not given a Tax Confirmation to the Borrower; 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 Borrower on the basis that the Tax Confirmation would have enabled the 
Borrower 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 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. 

11.2.5 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. 

11.2.6 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. 

11.2.7 

(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 DT Treaty Passport scheme confirmation) and the Borrower making that 
payment has not complied with its obligations under sub-clause 11.2.1 0 below or sub-clause 11.6.2 of 
Clause 11.6 (HMRC DT Treaty Passport scheme confirmation). 
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I 1.2.8 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 Confmnation. 

11.2.9 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). 

11.2.10 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 11.2.1 0 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 information provided by the relevant Lender or the Facility Agent in 
connection with the DT Treaty Passport scheme). 

11.2.1 I Any Lender which has confmned 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 DT Treaty Passport scheme confirmation) 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. 

I 1.2.12 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 11.2.9 above or sub-clause 11.6.1 of Clause 11.6 ( HMRC DT Treaty 
Passport scheme confirmation), 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. 

;_ 1.3 Tax indemnity 

I 1.3.I 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. 

I 1.3.2 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. 

11.3 .3 Sub-clause 11.3 .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 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 ofthe exclusions in Clause 11.2 (Tax gross-up) applied; or 

(c) relates to a FA TCA Deduction required to be made by a Party. 

11.3.4 A Finance Party making, or intending to make, a claim under sub-clause 11.3.1 above must promptly notizy 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 attributable 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 

11.4.2 that Finance Party has obtained and utilised that Tax Credit, 

then, if in 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; 
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11.5 .2 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 

11.6.1 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. 

11.6.2 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 
DTTP2 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). 

11.8.2 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 
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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. 

11.8 .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. 

11.8.4 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 1994). 

11.8.5 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 

11.9.1 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 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 FATCA; and 

(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. 

11.9.2 If a Party confirms to another Party pursuant to paragraph (a) of sub-clause 11.9.1 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. 

11.9.3 Sub-clause 11.9.1 above shall not oblige any Finance Party to do anything, and paragraph (c) of sub-clause 11.9.1 
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 confmn 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 confmnation, forms, documentation or other information. 

l.lO FATCA 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 F ATCA Deduction. 

11.10.2 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 Borrower and the Facility Agent and the Facility Agent shall notify the other Finance Parties. 

12. INCREASED COSTS 

12.1 Increased Costs 
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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 of, any law or 
regulation; 

12.1.2 compliance with any law or regulation made after the date of this Agreement; 

12.1.3 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 arid Consumer Protection Act or any law or regulation made 
under, or connected with, that Act. 

12.2 Exceptions 

The Borrower need not make any payillent for an Increased Cost to the extent that the Increased Cost is: 

12.2.1 compensated for under another Clause or would have been but for an exception to that Clause; 

12.2.2 attributable to a Tax Deduction required by law to be made by the Borrower; 

12.2.3 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 11.3 .2 or 11.3.3 of Clause 
11.3 (Tax indemnity) applied); 

12.2.4 attributable to a FATCA Deduction required to be made by a Party; 

12.2.5 attributable to a Finance Party or its Affiliate wilfully failing to comply with any law or regulation; or 

12.2.6 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 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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1.1 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 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. 

13.1.2 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. 

13.1.3 Each Finance Party must promptly notify the Borrower of any circumstances as described in paragraphs (a) to (d) of 
sub-clause 13.1.1 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: 

13.2.1 any Tax Payment or Increased Cost being payable to that Finance Party; 

13 .2.2 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 

13 .2.4 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: 

13.2.5 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; 

13.2.6 the Borrower shall have no right to replace the Facility Agent; 

13.2.7 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 take place no later than 14 days after the notice referred to above; 

13.2.9 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 

13 .2.1 o 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: 

13.2.11 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 

13.2.12 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: 

13.3.1 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 
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13.3.2 oblige any Finance Party to disclose any information relating to its affairs (Tax or otherwise) or any computation in 
respect ofT ax. 

14. PAYMENTS 

14.1 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 must be made to the Facility Agent to its account at such office or bank 
in the principal fmancial 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 

14.3.1 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 in the principal fmancial 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. 

14.3.2 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. 

14.3.3 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 (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 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. 

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 an_d 14.4.3 below, Sterling is the currency of account and payment for any sum due from 
the Borrower under any Finance Document. 

14.4.2 Amounts payable in respect of costs and expenses and Taxes are payable in the currency in which they are incurred. 

I 4.4.3 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 

14.6.1 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. 

I 4.6.2 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 

14.7.1 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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14.7.2 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. 

14.7.3 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, if the 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. 

14.8.2 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. 

14.8.3 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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U 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. 

i.6 No default 

15.6.1 No Event ofDefault 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. 

15.8 Financial statements 

Its and each of the Distribution Companies' audited consolidated fmancial 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 

15.8.2 fairly present its consolidated fmancial condition as at the date to which they were drawn up, 

except, in each case, as disclosed to the contrary in those fmancial 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. 

15.10 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. 

15.10.2 No judgment or order of a court, arbitral body or agency which might reasonably 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 . 

.. • 5.11 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. 

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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15.13.2 Any judgement obtained in England in relation to a Finance Document will be recognised and enforced in its 
jurisdiction of incorporation. 

15.14 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: 

15.14.1 a Qualifying Lender: 

(a) falling within paragraph (a)(i) 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 defmition 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 of a Lender's 
rights or obligations under a Finance Document) or the transactions contemplated by the Finance Documents . 

.16 No misleading information 

15.16.1 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 detennined, result in the tennination 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" OFAC"), 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/Myanrnar, 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 

15.21.1 The representations set out in this Clause are made by the Borrower on the date of this Agreement. 

15.21.2 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 

16.1 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 Distribution Companies' audited consolidated fmancial statements for each of their fmancial 
years; and 
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(b) its interim consolidated fmancial statements for the first half-year of each of its fmancial years. 

16.1.2 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 Distribution Companies' audited consolidated financial statements, 
within 180 days; and 

(b) in the case of the Borrower's interim fmancial statements, within 90 days, 

of the end of the relevant financial period. 

16.2 Form of Financial Statement 

If any fmancial 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: 

16.2.1 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; 

16.2.2 if amendments are agreed by the Borrower and the Majority Lenders within 25 days, those amendments shall take 
effect in accordance with the terms of that agreement; and 

16.2.3 if such amendments are not so agreed within 25 days, the Borrower shall: 

(a) within 30 days after the end of that 25 day period; and 

(b) with all subsequent fmancial 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 fmancial 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 fmancial statements sent 
to the Facility Agent under this Agreement. 

16.3.2 Each Compliance Certificate must be signed by two directors of the Borrower. 

16.4 Information - miscellaneous 

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; 

16.4.3 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 
Distribution 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 Distribution 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 fmancial condition, business and operations of the Group as 
any Finance Party through the Facility Agent may reasonably request. 

16.5 Notification of Default 

16.5.1 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 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. 

16.6 Use ofwebsites 

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 information 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 law 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 permitted under paragraph (b) of sub-clause 
18.5.3 ofClause 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 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 paragraph (b) of sub
clause 18.5.3 ofC1ause 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) 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 
(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 Distribution Companies for such date as last 
determined and notified by OFGEM (interpolated as necessary ana 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 fmancial period of the Borrower, the relevant rates of 
exchange used by the Borrower in, or in connection with, its financial statements for that period. 

17.2.3 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 1. 

17.4 Asset Cover 

The Borrower must ensure that on the last day of each Measurement Period, Total Net Debt does not exceed: 

17.4.1 for the purpose of the calculations referred to in the Distribution Certificate pursuant to Clause 18.17 (Dividends and 
Distribution), 85%; and 

17 .4.2 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 from 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 AlB 
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 

18.1 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 mandatorily preferred by law 
applying to companies generally. 

18.5 Negative pledge 

In this Clause 18.5, "Quasi-Security" means an arrangement or transaction described 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 
Distribution Company may create or allow to exist any Security Interest or Quasi-Security on any of its assets. 

18.5.2 Except as provided below, none of the Borrower, any Distribution Company nor any Holding Company of a 
Distribution Company may: 

(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 Borrower or any other member of the Group; 

(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. 

18.5.3 Sub-clauses 5.5.1 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 tribunal (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 ofthe 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; 

(j) 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 Distribution 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. 

18.6.1 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). 

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 te~porary 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 (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; 

Source: PPL CORP, 10-0, May 03. 2018 Powered by Morningstar@ Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of tllis information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial perlormance Is no guarantee of future results. 



(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 defmed in Clause 17.1 (Definitions)) at the relevant time. 

18.7 Environmental matters 

18.7.1 The Borrower will and will ensure that each Distribution 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 distribution 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 Distribution Company 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 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). 

18.11.2 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 18.11.1 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 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 defmition ofDebt Purchase Transaction. 

18.13 Prohibition on Subsidiary Financial Indebtedness 

The Borrower shall procure that no member of the Group (other than the Borrower, any Distribution 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 ofthe 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 ofwinding-up proceedings of any such pension scheme). 

18.15.2 Except in respect ofWPD South Wales Pic 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 
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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. 

18.15.3 The Borrower shall promptly notizy 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 notizy 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. 

18.15.5 The Borrower shall immediately notizy 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 Distribution Company will at all times: 

18.16.1 comply with the tetrns of its Licence in all material respects; 

18.16.2 without prejudice to the generality of sub-clause 18.16.1 above, comply with the ring fencing provisions of its Licence 
in all respects; and 

18.16.3 not take any action or make any omission which is reasonably likely to result in the revocation or termination of its 
Licence. 

/l.l7 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 distribution) (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 Distribution Certificate, signed by two directors of the Borrower, certizying 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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U 8 Sanctions 

18.18.1 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. 

18.18.2 The Borrower undertakes to ensure that no member of the Group will, directly or indirectly, use the proceeds of the 
Facility, 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 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 Burrna/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 Bribery Act 2010, the United States Foreign Corrupt Practices 
Act of 1977 or other similar legislation in other jurisdictions. 

18.19.2 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 

19.1 Events ofDefault 

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 

19.2.2 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 

19.3.1 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). 

19.3.2 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 19.3.1 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 Cross-default 

19.4.1 Any Financial Indebtedness of the Borrower or any Distribution Company is not paid when due nor within any 
originally applicable grace period. 

19.4.2 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 Distribution Company is cancelled or 
suspended by a creditor of that member of the Group as a result of an event of default (however described). 

19.4.4 Any creditor of the Borrower or any Distribution 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 
described). 

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 

19.5.1 Any ofthe following occurs in respect ofthe 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 ofcompetentjurisdiction 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. 

19.5 .2 If a 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. 

19.6.2 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. 

19.7 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: 

19.8.1 notice is given to revoke or terminate any 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 

19.8.2 any Licence is revoked, 

in either case, other than in circumstances which permit the Borrower or the relevant Distribution Company to carry 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 

19.9.1 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. 

19.9.2 Any Distribution Company breaches the Balancing and Settlement Code and such breach has or is reasonably likely to 
have a Material Adverse Effect. 

· ·) .1 0 Unlawfulness and invalidity 

19.10.1 It is or becomes unlawful for the Borrower to perform any of its obligations under the Finance Documents in any 
material respect. 

19.10.2 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 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 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 Distribution 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: 

19.15.1 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 terms . 

.. ?0. ROLE OF THE FACILITY AGENT AND THE ARRANGER 

:, _ _},).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. 

20.1.2 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 

20.2.1 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. 

20.2.2 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. 

20.2.3 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 ~e Majority Lenders shall override any conflicting instructions given by any other Parties and will be 
binding on all Finance Parties. 

20.2.4 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. 

20.2.6 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 ofthe Facility Agent 

20.3.1 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 Confinnation 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 otherwise, 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 described 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. 

2o:s 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 Facility Agent nor the Arranger shall be bound to account to any Lender for any sum or the profit element 
of any sum received by it for its own account. 

· ~D.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 of fact or circumstance which might reasonably be expected to be within the know ledge 
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. 

20.7.2 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 any lawyers instructed by the 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 
information 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 performance of its· duties, obligations or 
responsibilities 
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or the exercise of any right, power, authority or discretion 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. 

20.8 Responsibility for documentation 

Neither the Facility Agent nor the Arranger is responsible or liable for: 

20.8.1 the adequacy, accuracy or completeness of any information (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; 

20.8.2 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 deterrnination as to whether any information provided or to be provided to any Finance Party is non-public 
information 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: 

20.9.1 whether or not any Default has occurred; 

20.9.2 as to the performance, default or any breach by any Party of its obligations under any Finance Document; or 

20.9.3 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. 

20.10.2 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 confirms 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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20.10.5 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 tiine 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. 

20.12.2 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. 

20.12.3 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 
consif;tent with the successor Facility Agent's normal fee rates and those amendments will bind the Parties. 
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20.12.5 The retiring Facility Agent shall, at its own cost, make available to the successor Facility Agent such documents and 
records and provide s).lch assistance as the successor Facility Agent rnay 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 FacilityAgent fails to respond to a request under Clause 11.9 (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 F ATCA 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 F ATCA 
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). 

20.13.4 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 

20.14.1 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. 

20.14.2 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 

20.15.1 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. 

20.15.2 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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electronic mail address and/or any other information required to enable the transmission of information by that means 
(and, in each case, the department or officer, if any, for whose attention communication is to ·be made) and be treated as 
a notification of a substitute address, fax number, electronic mail address (or such other information), department and 
officer by that Lender for the purposes of Clause 34.2 (Contact Details) and paragraph (b) of sub-clause 34.4.1 and the 
Facility Agent shall be entitled to treat such person as the person entitled to rece1ve all such notices, corimiunications, 
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 confirms to the Facility Agent and the Arranger that it has been, and will continue to be, soleiy 
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 fmancial condition, status and nature of each member of the Group; 

20.16.2 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 conterilphited 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 ofthe 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 information relating to its affairs (tax or otherwise) or any computations in 
respect of Tax. 

22. EVIDENCE AND CALCULATIONS 

22.1 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. 

22:2 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. 

2.3 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 up front fees in the manner agreed between the relevant Administrative Parties and the Borrower. 

23.3 Commitment fee 
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23.3.1 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. 

23.3.3 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. 

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 
Document. 

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 . 

.:.4.2 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: 

24.2.1 the occurrence of any Event of Default; 

24.2.2 (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 

24.2.3 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 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: 

24.3.1 investigating any event which it reasonably believes is a Default; 

24.3.2 acting or relying on any notice, request or instruction which it reasonably believes to be genuine, correct and 
appropriately authorised; or 

24.3.3 instructing lawyers, accountants, tax advisers, surveyors or other professional advisers or experts as permitted under this 
Agreement. 

25. EXPENSES 

25 .1 Initial ~osts 

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: 

25.2.1 the negotiation, preparation, printing and execution of any Finance Document (other than a Transfer Certificate or 
Assignment Agreement) executed after the date of this Agreement; and 

25.2.2 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 WANERS 

26.1 Procedure 

26.1.1 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 26.1.1 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 

26.2.1 An amendment or waiver that has the effect of changing or which relates to: 

(a) the definition ofMajority 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) or 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. 
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26.4.2 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) ofthe defmition of"Defaulting Lender" has occurred where, in the case ofthe 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) (unl~ss the Facility Agent is an Impaired Agent), which confmns 
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. 

26.5.2 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 .1 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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i.6 Change· of currency 

Ifa 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 affmn any of the Finance 
Documents. No election to affmn any Finance Document on the part of any Finance Party shall be effective unless it js 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 

27.2.1 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"). 

27.2.2 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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2 7 .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 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 transferred to, or assigned to and assumed by, the New Lender. 

27.2.6 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£ 1, 750. 

27.2.7 Any reference m 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 of novations 

27.3.1 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. 

27.3.2 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 rel~ased 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 otherwise 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. 

27.4.2 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. 

27.4.3 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 ih 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 equivalentobligations 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 of responsibility of Existing Lender 

27.5.1 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 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. 

27.5.2 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 fmancial 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 information supplied to it by the Existing Lender in connection with any 
Finance Document. 

2 7.5 .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 Borrower of its 
obligations under any Finance Document or otherwise. 

27.6 Costs resulting from chang~ 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 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. 

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 11.6.1 of Clause 11.6 (HMRC DT Treaty Passport scheme confirmation) if the Borrower making the 
payment has not complied with its obligations under sub-clause 11.6.2 of Clause 11.6 (HMRC DT Treaty Passport 
scheme confirmation). 

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 Confirmation, send to the Borrower a copy of that Transfer Certificate, Assignment Agreement or Increase 
Confirmation. 

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 

2 7.8 .2 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: 

(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 distribute 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 of novations) 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) ~he 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 (ii) has enter~d 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 ilot 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 if it 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 if a 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 oftl1e 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 
agrees1 be entitled to receive the agenda or any minutes of the same; and 
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(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 
permitted by Clause 28.2 (Disclosure of Confidential Information) and Clause 28.3 (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. 

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 informed in writing 
of its confidential nature and that some or all of such Confidential Information may be price-sensitive iriformation 
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 fmances (or may potentially invest in or otherwise fmance ), 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 
Information 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; 

28.2.3 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 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 28.2.3 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 Borrower and the relevant Finance Party; and 

28.2.4 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· 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 information. 

28.3 Disclosure to numbering service providers 

28.3.1 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 Borrower the 
following information: 

(a) name of the Borrower; 

(b) country of domicile of the Borrower; 

(c) place of incorporation ofthe Borrower; 

(d) date ofthis 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; 

G) type of the Facility; 

(k) ranking ofFacility; 

(1) 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 terms and conditions of that numbering service provider. 

28.3.3 The Borrower represents that none of the information set out in paragraphs (a) to (n) of sub-clause 28.3·.1 above is, nor 
will at any time be, unpublished price-sensitive information. 

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 RATES 

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 permitted 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 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 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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infoim 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 reque~ted 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 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 

29.2.1 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 
purpose. 

29.2.2 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 ofthis 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 ra:te of exchange in its usual course of business for the 
purpose of the set-off. 

31. PRO RATA 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; 

31.1.2 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 
distributed 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 

31.1.3 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). 

l.2 Redistribution of payments 

The Facility Agent shall treat the Redistribution 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 Redistribution will be treated as not having been paid by the Borrower. 

31.4 Reversal of Redistribution 

If arty 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 Redistribution (together with an 
amount as is necessary to re1mburse that Recovering Finance Party for its proportion of any interest on the 
Redistribution which that Recovering Finance Party is required to pay) (the "Redistributed Amount"); and 

31.4.2 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. 

31.5.2 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 of legal 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 take 
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 becomes illegal, invalid or unenforceable in any jurisdiction, that shall not affect: 

32.1.1 the legality, validity or enforceability in that jurisdiction of any other term of the Finance Documents; or 

32.1.2 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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34.1.1 Any communication in connection with a Finance Document must be in writing and, unless otherwise 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 

34.2.1 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 plc 
Avonbank 
Feeder Road 
Bristol BS2 OTB 

44 117 933 2374 

wpdtreasuryconfirms@westempower.co.uk 

Treasury Team 

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 

34.2.3 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. 

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 

34.3.1 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) ifby fax, when received in legible form. 

34.3.2 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. 

34.3.3 A cominunication 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 information 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 information supplied by them by not less than 
five Business Days' notice. 

34.4.2 Any such electronic communication as specified in sub-clause 34.4.1 above to bemade 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. 

34.4.3 Any such electronic communication as specified in sub-clause 34.4.1 above made between any two Parties will be 
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 5:00p.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 is 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 riot 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. 

3 5 .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. 

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. 

37.1.2 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. 

37.1.3 Notwithstanding sub-clause 37.1.1 above, no Finance Party shall be prevented from taking 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. 
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N arne of Original Lender 

HSBC Bank pic 

Mizuho Bank, Ltd. 

Total 
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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) 

N/A 

N/A 
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The Borrower 

SCHEDULE2 
CONDITIONS PRECEDENT 

1. A certified copy ofthe constitutional documents ofthe 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) confirming 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. 

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 Draw down Date. 

9. The Original Financial Statements. 
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To: Mizuho Bank, Ltd. as Facility Agent 

From: Western Power Distribution plc 

Date: [•] 

SCHEDULE3 
REQUESTS 

PART I 
REQUEST 

Western Power Distribution pic- £130,000,000 Term Facility Agreement dated [•]2018 (the "Agreement") 

1. We refer to the Agreement. This is a Request. Terms defmed 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: [•] 

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 1. 

7. We confrrm 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 DISTRffiUTION PLC 
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From: Western Power Distribution pic 

To: Mizuho BaTik, Ltd. as Facility Agent 

Dated: 

Dear Sirs 

PART IT 
SELECTION NOTICE 

Western Power Distribution pic- £130,000,000 Term Facility Agreement dated [•] 2018 (the "Agreement") 

1. We refer to the Agreement. This is a Selection Notice. Terms defmed 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 Term for the above Loan[s] is [•]].*** 

4. This Selection Notice is irrevocable. 

_ " ours faithfully 

At,1thorised signatory for and on behalf of 
Western Power Distribution pic 

* Insert details of all Loans which have a Term ending on the same date. 

** Use the option if division ofLoans 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 pic- £130,000,000 Term Facility Agreement dated [•] 2018 (the "Agreement") 

We refer to the Agreement. This is a Transfer Certificate. 

1. 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 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].* 

5. [The New Lender confmns 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 CTA 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 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 2009) ofthat 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 & Custonis under form DTTP2 within 30 days of the Transfer 
Date.]**** 

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 (a)(ii) of the defmition 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. 
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[EXISTING LENDER] 

By: 

THE SCHEDULE 

Rights and obligations to be transferred by novation 

[insert relevant details, including applicable Commitment (or part)] 

Administrative details of the New Lender 

[insert details of Facility 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 Bank, Ltd. as Facility Agent 

From: [THE EXISTING LENDER] (the "Existing Lender") and [THE NEW LENDER] (the "New Lender") 

Date: [•] 

Western Power Distribution pic- £130,000,000 Term Facility Agreement dated [•] 2018 (the "Agreement") 

1. We refer to the Agreement. This is an Assignment Agreement. Terms defmed 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 becomes a Party as a Lender and is bound by obligations equivalent to those from which the Existing 
Lender is released under paragraph (b) above. 

~ 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 
(C:ontact 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) ofthe Agreement. 

7. The New Lender confmns, 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. [TheN ew 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 ofPart 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 CTA) 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 [ o]) and is tax resident in [ o ]***, 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.]**** 

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 ofthis 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 (a)(ii) 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 obligations 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] 

y: 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 confirmation 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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SCHEDULE 6 
FORM OF COMPLIANCE CERTIFICATE 

To: Mizuho Bank, Ltd. as Facility Agent 

From: Western Power Distribution plc 

Date: [•] 

Western Po.wer Distribution pic- £130,000,000 Term Facility Agreement dated [•] 2018 (the "Agreement") 

1. We refer to the Agreement. This is a Compliance Certificate. 

2. 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 1. 

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 confirm that no Default is outstanding as at [relevant testing date].] !. 

:/ESTERN POWER DISTRffiUTION 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 Distribution plc as Borrower 

From: [the Increase Lender] (the "Increase Lender") 

Dated: [•] 

Western Power Distribution pic- £130,000,000 Term Facility Agreement dated [•] 2018 (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 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 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 for the purposes of Clause 
34 (Notices) of the Agreement are set out in the Schedule. 

· · '· The Increase Lender expressly acknowledges the limitations on the Lenders' ebligations referred to in Clause 2.2 (Increase) of 
the Agreement. 

8. The Increase Lender confirms, for the benefifofthe 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 confmns 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 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 ofthe CTA 2009) ofthat company.]** 

I 0. [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 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. 

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 defmition of Qualifying Lender in 
Clause 11.1 (Definitions). · 

Insert jurisdiction of tax residence. 

This confmnation 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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SCHEDULES 
TIMETABLES 

Delivery of a duly completed Request in accordance with Clause Initial Request 
5.1 (Giving of Requests) or a Selection Notice (Clause 10.1 
(Selection)) D 

8:30am 

Further Requests 

D -1 

!O: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 -1 

4:00pm 

LIBOR is fixed Rate Fixing Day as of 11 :OOam 

"D" = date of draw down 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: [The Lender] 

Dated: 

Western Power Distribution pic- £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 defmed 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 Debt Purchase Transaction applies] 

[Lender] 

y: 

PART II 
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.t<ORM 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 pic- £130,000,000 Term Facility Agreement 
dated [•] 2018 (the "Agreement") 

1. We refer to sub-clause 27.10.3 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. A Notifiable Debt Purchase Transaction which we entered into and which we notified you of ill a notice dated [ • ] has 
[terminated]/[ ceased to be with a Relevant Person]. 

3. The Notifiable Debt Purchase Transaction referred to in paragraph 2 above relates to [insert amount(ofthat Commitment) to 
which the relevant Debt Purchase Transaction applies] 

,ender] 

By: 
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SCHEDULE 10 
FORM OF SUBORDINATION DEED 

TIDS SUBORDINATION DEED is entered into as a deed on [ ] and is made BETWEEN: 

(1) WESTERN POWER DISTRffiUTION PLC (registered number 09223384) (the Company); 

(2) [SUBORDINATED CREDITOR] (the Subordinated Creditor); and 

(3) MIZUHO BANK, LTD., as Facility Agent acting on behalfofthe Lenders (each as defmed below) (the Facility Agent). 

1. INTERPRETATION 

1.1 Definitions 

In this Deed: 

Agreement means the £130,000,000 Term Facility Agreement dated [e] 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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commitrr1ent or liability, whether present or future, actual or contingent, in relation to the Facility, as determined by the Facility 
Agent. 

Subordinated CreditorAccession Deed means a deed substantially in the form set out in Annex 1 (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 

(a) Capitalised terms defmed 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. 

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 fmancial 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 terminated, 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 insolvency, liquidation, reorganisation, 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 relatillg to the Subordinated Debt, 
the Subordinated Debt is made available on terms such that itis 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, 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 distribution 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 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; 

(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 distribution 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 terms 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. NEWMONEY 

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 adva11ce will be 
deemed to he made under the terms 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 which, but for this provision, would reduce, release or prejudice the 
suborditiation or any of the Subordinated Creditor's obligations under this Deed. 

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. 

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 ofthe English courts. 

IN WITNESS whereof this Deed has been duly executed by the Parties on the day and year first above written. 



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: [Accedi11g 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 Bank, Ltd. as Facility Agent and the Subordinated Creditor (as defined in the Subordination Deed). Terms defmed 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 Accedirlg 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 . 

. his 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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SIGNATORIES 
t.:ompany 

EXECUTEDasaDEED ) 

by WESTERN POWER DISTRIBUTION PLC ) 

actingby ) 

Director 

In the presence of: 

Witness's Signature 

Name: 

Address: 

r'ompany contact details: 

Address: [•] 
Fax number: [•] 
Phone number: [•] 
E-mail: [•] 
Attention: [•] 

Acceding Subordinated Creditor 

EXECUTEDasaDEED ) 

by [ACCEDING SUBORDINATED CREDITOR] ) 

acting by ) 

Director 

In the presence of: 
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:fitness'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 details: 

A,ddress: 

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 Bank, Ltd. as Facility Agent 

From: [Western Power Distribution plc] 

Date: [•] 

Annex 2 
Form of Certificate 

Western Power Distribution pic- £130,000,000 Term Facility Agreement dated [e) 2018 (the "Agreement") and 
Subordination Deed dated [e) (the "Deed") 

1. 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 Subordi11:ated 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 defmed in the 
Agreement). 

WESTERN POWER DISTRffiUTION PLC 

By: 

Director 

By: 

Director 
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SIGNATORIES 

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: 

-.ddress: [•] 
hone 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: 

· :1bordinated Creditor contact details: 
' 
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_·cddress: [•] 
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: 

ax number: 

Phone number: 

E-mail: 

Attention: 

Source: PPL CORP. 10-0, May 03, 2018 

30 Old Bailey 

London 
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Director 

44 207 012 4703 
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Agency Department 
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SCHEDULE 11 
FORM OF DISTRIBUTION CERTIFICATE 

To: Mizuho Bank, Ltd. as Facility Agent 

From: [Western Power Distribution pic] 

Date: [•] 

Western Power Distribution pic- £130,000,000 Term Facility Agreement dated [•] 2018 (the "Agreement") 

1. We refer to the Agreement. Capitalised terms defined in the Agreement have the same meaning in this Distribution Certificate, 
unless given a different meaning in this Distribution Certificate. 

2. We confirm 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 

y: 

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 DISTRffiUTION PLC ) 

Address: 

Tel: 

E-mail: 

Attention: 

Western Power Distribution plc 

Avonbank 

Feeder Road 

Bristol BS2 OTB 

44 117 933 2374 

wpdtreasuryconfirms@westempower.co.uk 

Treasury Team 

[Signature page to the Facility Agreement] 
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iHE 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 
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ROBERT PETTITT 

MANAGING DIRECTOR 
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THE ORIGINAL LENDERS 

Signed by 

for and on behalf of 

HSBC BANK PLC 

Address: 3 Rivergate 

Temple Quay 

Bristol BSl 3ER 

United Kingdom 

Tel: 

E-mail: 

+44 345 583 9817 

sharondaw@hsbc.com 

Signed by 

")r and on behalf of 

MIZUHO BANK, LTD. 

Address: 

E-mail: 

30 Old Bailey 

London 

EC4M7AU 

csg@mhcb.co.uk 
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NICK BAKER 

ASSOCIATE DIRECTOR 

ROBERT PETTITT 

MANAGING DIRECTOR 
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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 0 207 147 4118 

loanagency@mhcb.co. uk 
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MANAGING DIRECTOR 
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Exhibit 1 0( d) 

)onfonned Copy 

DATED 12 JANUARY2012 (ASAMENDEDANDRESTATEDON29 JULY2014 AND AS AMENDEDON21 MARCH2018) 

WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC 
AS THE COMPANY 

HSBC BANK PLC 
AND 

MIZUHO BANK, LTD. 
AS JOINT COORD INA TORS 

ABBEY NATIONAL TREASURY SERVICES PLC (TRADING AS SANTANDER GLOBAL BANKING & MARKETS) 
BARCLA YS BANK PLC 

HSBC BANK PLC 
LLOYDS BANK PLC 

MIZUHO BANK, LTD. 
ROYALBANKOFCANADA 

THE ROYAL 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 REVOLVING FACILITY AGREEMENT 
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:US AGREEMENT is dated 12 January 2012 and has been amended and restated on 29 July 2014 and amended on 21 March 2018. 

BETWEEN: 

(1) WESTERN POWER DISTRIDUTION (SOUTH WEST) PLC (registered number 02366894) (the "Company"); 

(2) HSBC BANKPLC 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

MITSUBISID UF J, 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 Agent"). 

IT IS AGREED as follows: 

1. INTERPRETATION 

1.1 Definitions 

In this Agreement: 

"Acceptable Bank" means: 

(a) an Effective Date Lender (as defmed in the Amendment Agreement); 

(b) a bank or fmancial 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 fmancial 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 pic 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 pic 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 flrst 
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 (Ancillmy 
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). 

Source: PPL CORP, 10-0, May 03,2018 Powered by Morningstar~' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 financial performance Is no guarantee of future results. 



"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 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 Draw down 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 pic (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 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 III: 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 

Source: PPL CORP, 10-0, May 03, 2018 Powered by Morningstar@ Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



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), 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 fmancial 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 aT ARGET 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 i:he form of Schedule 5 (Fomz ofCompliance Certificate) setting 
out, among other things, calculations of the fmancial 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 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 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 for credit institutions and investment firms; 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 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: 
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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: 

Source: PPL CORP, 10-0, May 03, 2018 Powered by Morningstar"' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 taw. Past financial performance is no guarantee of future results. 



(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 Refortn and Consumer Protection Act, Pub. L. No. 111-203, 124 stat. 
1376 (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 ofthe 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 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 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: 

(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(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" described in section 1473(1)(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 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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"FATCA 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 fmance or capital lease; 

(t) 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 fmance 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 fmancialloss 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 defmition of 
"Ancillary Outstandings" were deleted. 

"Group" means the Company and its Subsidiaries. 

"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 defmition 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 2.2.1 (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 attributable 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 officiali 

(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 described 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 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. 

"IT A" 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. 

"LffiOR" 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)(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 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: 
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(a) whose share in the outstanding Loans and whose undrawn Commitments then aggregate 66213 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-term, unsecured and non credit-enhanced debt obligations 
ofthe Company; and 

(b) no Event of Default is outstanding, 

prior to but excluding the Effective Date (as defmed 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 & 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-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-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 perfonn 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 detennined from its fmancial statements 
(consolidated if it 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 fmancial 
statements of the Group have been prepared, the gross assets or gross revenues of that Subsidiary will be determined 
from its latest fmancial statements; 

(c) the gross assets or gross revenues of the Group will be detennined from the Company's latest audited fmancial 
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 

Source: PPL CORP. 10-Q, May 03, 2018 Powered by Morningstar@ Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



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 ofthe Term of a 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). 

"Original Financial Statements" means the audited consolidated fmancial 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, 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 14.1 (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 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: 
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(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 

(d) made or to be made to the Company for the purpose ofrefmancing 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 LIBOR01 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 
EURIBOR01 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 otherwise requires, a subsidiary undertaking within the meaning of section 1162 of the Companies 
Act2006. 

"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. 

"TARG~T 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). 

"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 ofthe 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 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 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 

1.2.1 The following defmitions 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, anc;l 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; 
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(k) save as set out in the defmition of Margin in Clause 1.1 (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; 

(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, ex-cept 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) 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 1.2.3(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. 

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. 

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 
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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. 

1.2.6 The headings in this Agreement do not affect its interpretation. 

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. 

1.2.8 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. 

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. 
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( 

'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, fmancial 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: 
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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. ~ 

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 
£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. 

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"." 

2.2.7 Each Party (other than the Increase Lender) irrevocably authorises the Facility Agent to execute any duly completed 
Increase Confmnation on its behalf. 

2.3 N a tore of a Finance Party's rights and obligations 

Unless otherwise agreed by all the Finance Parties: 

2.3.1 the obligations of a Finance Party under the Finance Documents are several; 
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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 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 verity 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 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 Draw down 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 

Source: PPL CORP, 10-Q, May 03, 2018 Powered by Morningstar" Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all rishs 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 financial performance is no guarantee of future results. 



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 convertible into the Base Currency in the Relevant 
Interbank Market on the Quotation Day and the Draw down 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 ofRequests 

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 

5.3.1 The currency specified in a Request must be either the Base Currency or an Optional Currency. 
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5.3 .2 The amount of the proposed Loan must be: 

(a) if the 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 Currencies) or, ifless, 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. 

5.4.2 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 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 ofthe 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. 

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 

7.2.1 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. 

7.2.2 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. 

7.2.3 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; 

7.3 .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 of a Loan; or 

7.3.5 the undrawn amount of a 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 multi currency 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. 

8.2.2 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 of a 
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. 

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. 

8.3.2 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 Coi.nmitment); 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). 

8.3.3 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). 

Source: PPL CORP. 10·0, May 03, 2018 Powered by Morningstar"" Document ResearchSM 
The informaUon contained herein may not be copied, adapted or. distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or e.xduded by applicable law. Past financial performance is no guarantee of future results. 



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. 

8.4.2 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 ofthisAgreement; 

(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: 

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. 
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'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 tl1e 
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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9.1.1 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 cwrency ); 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) if the 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 
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).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 0.1.2 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 0.1.3 The date for repayment or prepayment of a Lender's share in a Loan will be: 

(a) the Business Day following receipt by the Company of notice from the Lender under sub-clause 1 0.1.1 above; 
or 

(b) iflater, 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 (l)(a) to (c) of Section 1159 of the Companies Act 2006): 

I 0.2.1 within five days of such date, the Company shall give notice of such change of control to the Facility Agent; 

I 0.2.2 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 0.2.3 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 

10.2.4 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 1 0.2.2, 
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and if no agreement is reached within such negotiation period, during the I 0 day notice period set out in sub-clause 
I0.2.3. 

I0.3 Vohintary prepayment 

10.3.1 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. 

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. 

1 0.3.3 A prepayment of part of a Loan drawn in Sterling must be in a minimum amount of £5,000,000 and an integral multiple 
of£I,OOO,OOO. 

10.3.4 A prepayment of part of a Loan drawn in euros must be in a minimum amount of€5,000,000 and an integral multiple 
ofEI,OOO,OOO. 

I 0.4 Automatic cancellation 

The Commitments of each Lender will be automatically cancelled at the close of business on the last day of the Availability 
Period. 

I 0.5 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. 

10.5.2 Partial cancellation of the Total Commitments must be in a minimum amount of £5,000,000 and an integral multiple of 
£1,000,000. 

10.5 .3 Any cancellation in part shall be applied against the Commitment of each Lender pro rata. 

I0.6 Involuntary prepayment and cancellation 

10.6.1 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 I0.6.3 below; and 

(b) the Commitments of that Lender will be immediately cancelled. 

1 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 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 FacUity 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 appliedpro 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. 

1 0.8.4 The Majority Lenders may agree a shorter notice period for a voluntary prepayment or a voluntary cancellation. 

1 0.8.5 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 ofinterest 

The rate of interest on each Loan for each Term is the percentage rate per annum equal to the aggregate ofthe applicable: 

11.1.1 Margin; and 
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11.1.2 LIB OR 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): 

(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 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 fust 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. 

11.3 .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 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 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 Term for a Loan will be one, two, three or six rrionths 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 

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. 

12.3.2 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 ofthe 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 Term, 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 LIB OR 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 LIB OR or EURIBOR will be determined on the basis of the quotations of the remaining Reference Banks. 
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L2 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 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 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 

13.3.1 ·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 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. 

13.3 .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: 
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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 defmed 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 
defmed for the purpose of section 879 of IT 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 
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 
ofPart 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. 
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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 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 that advance in computing 
the chargeable profits (within the meaning of section 19 of the CTA) ofthat 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 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. 

14.1.2 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 

14.2.1 The Company shall make all payments to be made by it without any Tax Deduction, unless a Tax Deduction is 
required by law. 

14.2.2 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 sh~ll 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 ofthe 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 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 defmition of QualifYing 
Lender and: 

(i) an officer ofHM 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 defmition of QualifYing 
Lender and: 
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(i) the relevant Lender has not given a Tax Confmnation 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 Confmnation to the Company on the basis that the Tax Confinnation would have enabled the 
Company to have formed a reasonable belief that the payment was an "excepted payment" for the 
purpose of section 930 ofthe 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. 

14.2.5 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 pa:yment 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 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 14.2.1 0 below or paragraph 
14.6.1 of Clause 14.6 (HMRC DT 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 
Confirmation to the Company by entering into this Agreement. 

14.2.9 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. 

14.2.10 A Treaty Lender which becomes a Party on the day on which this Agreement is t<ntt<red 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). 

14.2.11 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 confmned that it is entitled to use its DT Treaty Passport in accordance with Clause 14.2.10 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. 

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 14.6.1 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, indemnity 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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14.3.2 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 Fmance 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 

(c) relates to a FATCA 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 
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: 

14.5.1 not a QualifYing Lender; 

14.5.2 a QualifYing Lender (other than a Treaty Lender); or 

14.5.3 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 

14.6.1 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 
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. 

14.7 Stamp taxes 

The Company shall pay and, within three Business Days of demand, indemnity 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 

14.8.1 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 
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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 mvoice 
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. 

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 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 FATCA 
as that other Party reasonably requests for tl1e 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 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 information. 

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 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. 

14.10.2 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 

15.1 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: 

15.1.1 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 
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Document, Dodd-Frank shall be deemed to be a law or regulation made after the date of this Agreement; or 

15.1.3 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. 

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; 

15.2.2 a Tax on the overall net income of a Finance Party or any of its Affiliates; 

15.2.3 attributable to a FATCA Deduction required to be made by a Party; 

15.2.4 attributable to a Finance Party or its Affiliate wilfully failing to comply with any law or regulation; 

15.2.5 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 

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 

16.1 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; 
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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. 

16.1.2 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 described 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 I 6. I. 

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 16.1 (Mitigation), if any circumstances arise which result in: 

16.2.1 any Tax Payment or Increased Cost being payable to that Finance Party; 

16.2.2 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; 

16.2.4 the occurrence of any market disruption event; or 

16.2.5 any Lender becoming a Non-Consenting Lender, 

then the Company, at its expense, at any time within I 80 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, fmancial 
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: 

16.2.6 the Company shall have no right to replace the Facility Agent; 

16.2.7 neither the Facility Agent nor such Finance Party shall have any obligation to the Company to find a Replacement 
Finance Party; 

16.2.8 the transfer must take phice 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 

16.3.2 oblige any Finance Party to disclose any information relating to its affairs (Tax or otherwise) or any computation in 
respect of Tax. 

17. PAYMENTS 

17.1 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 .1.1 in the principal fmancial centre of the country of the relevant currency; or 

17 .I .2 in the case of euro, in the principal fmancial 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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'.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 banlc 

(a) in the principal financial centre of the country of the relevant currency; or 

(b) in the case of euro, in the principal fmancial 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. 

17.3.2 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 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. 

17.4.2 Interest is payable in the currency in which the relevant amount in respect of which it is payable is denominated. 
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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 

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. 

17.6.2 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. 
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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. 

17.8.2 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 ofthisClause 17.8. 

17.8.3 This Clause will override any appropriation made by the Company. 

, 7.9 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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:.2 Status 

It is a limited liability company, duly incorporated and validly existing under the Companies Act 2006 in Englal}d 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 ofwhich 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): 

18.8.1 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 fmancial 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 fmancial 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 

18.13.1 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 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 defmition 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 defmition of Qualifying Lender; or 

(c) falling within paragraph (b) of the defmition of Qualifying Lender or; 

I 8.14.2 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 defmed in the Amendment 
Agreement): 

I8.I6.1 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 
grven; 

I8.16.2 the fmancial 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 

I 8. I 6.3 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. 

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, 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 

18.21.1 The representations set out in this Clause are made by the Company on the date of this Agreement. 

18.21.2 The Repeating Representations are deemed to be repeated by the Company on the date of each Request and the first 
day of each Term. 

18.21.3 When a representation is repeated, it is applied to the circumstances existing at the time of repetition. 

19. INFORMATION COVENANTS 

19.1 Financial statements 

19.1.1 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 fmancial statements for the first half-year of each of its fmancial years. 

19.1.2 All financial statements must be supplied as soon as they are available and: 
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(a) in the case of the Company's audited consolidated fmancial statements, within 180 days; and 

(b) in the case ofthe Company's interim fmancial statements, within 90 days, 

of the end of the relevant financial period. 

19.2 Form of Financial Statement 

If any fmancial statement delivered or to be delivered to the Facility Agent under Clause 19 .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 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 .2 .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 I9 .I, 

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 fmancial statements sent 
to the Facility Agent under this Agreement. 

19.3.2 Each Compliance Certificate must be signed by two directors of the Company. 

I9.4 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; 

19.4.2 promptly upon becoming aware of them, details of any litigation, arbitration or administrative proceedings which are 
current, threatened or pending against any 

Source: PPL CORP. 10-0, May 03, 2018 Powered by Morningstar@ Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of tiJis Information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



member ofthe 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 ofthe 
long-tenn, 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 Company; 

19.4.9 promptly on request, a list of the then current Material Subsidiaries; and 

19 .4.1 o 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. 

19.5.2 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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1.6 Use ofwebsites 

19.6.1 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. 

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 

(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 ip.troduction 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 

20.1 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 fmancial 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 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 F1 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 th\lll 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 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 
(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 
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 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 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 fmancial period of the Company, the relevant rates of 
exchange used by the Company in, or in connection with, its fmancial 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 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 described in sub-clause 21.5.2 below. 
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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: 

(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. 

21.5.3 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 ansmg 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 offmancing or re-fmancing 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 ofthe 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; 

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 pait 
of that bank's standard terms and conditions; 

(1) 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 n_et 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. 

21.6.2 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 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); 

(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 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 

Source PPL CORP. 1 0-Q, May 03. 2018 Powered by Morningstar''-' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not waffanted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
~xcept to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



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 distribution of 
electricity, in each case, where failure to do so would have a Material Adverse Effect. 

21.7.2 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. 

1.9 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). 

Source: PPL CORP, 10-0, May 03. 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, camplete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



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 21.11.1 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 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 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. 

~ L 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 
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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 lnfralec 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 tenns 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; 

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 

21.16.3 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 Rafulg 

The Company shall procure that the long-term, 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 
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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, 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. 

21.18.3 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. 

22. DEFAULT 

U Events of Default 

Each of the events set out in this Clause is an Event ofDefault. 

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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~.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). 

22.3.2 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 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. 

22.4.2 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 creditor of any member ofthe Group becomes entitled to declare any Financial Indebtedness of any member ofthe 
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 

22.5.1 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. 

22.5.2 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; 

(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. 

22.6.2 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. 

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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~.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 

22.8.2 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 

22.9.1 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. 

22.10.2 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 m: 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 fmancial 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 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 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. 

Any notice given under this sub-clause will take effect in accordance with its terms. 

23. THE ADMINISTRATIVEPARTIES 

23.1 Appointment and duties ofthe 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 .1.2 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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23.1.3 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 fomi) 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 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. 

23.4.2 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 fmancing); 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; 

23.5.2 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; 

23.5.3 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. 

23.6.2 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. 

23.6.3 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 

23.7.1 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 fmancial 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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23.7.3 

(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 confirms 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. 

23.8.2 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 o.f 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. 

-3.9 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 of a Default. 

23.9.2 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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23.10.1 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. 

23.10.2 Except where a Finance Document specifically provides otherwise, the Facility Agent is not obliged to review or check 
the adequacy, accumcy or completeness of any document it forwards to another Party. 

23.10.3 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 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 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 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. 

23.11.2 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. 

23.11.3 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 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. 

23.13.2 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. 
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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 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 
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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 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. 

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. 

L3 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 .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 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. 

25.5.2 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 25.5.1 
above is not payable in respect of any day for which the fee described 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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,;,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. 

26.1.2 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: 

26.2.1 the occurrence of any Event of Default; 

26.2.2 (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 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. 

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: 

27.2.1 the negotiation, preparation, printing and execution of any Finance Document (other than a Transfer Certificate or 
Increase Confmnation) executed after the date of this Agreement; and 

27.2.2 any amendment, waiver or consent requested by or on behalf of the Company or specifically allowed by this 
Agreement. 

~7.3 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. 

28.1.2 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 

28.2.1 An amendment or waiver which relates to: 
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(a) the defmition 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 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 10.2 (Mandatory prepayment- change of control); 
or 

(i) this Clause, 

may only be made with the consent of all the Lenders. 

28.2.2 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. 

28.3.2 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"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 tender 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) ofthe 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; 

(b) neither the Facility Agent nor the Defaulting Lender shall have any ·obligation to the Company to fmd 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 
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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 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. 

). 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, fmancial 
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 (theN ew Lender). 



29.2.2 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 ihe 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. 

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 if there 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 £1,750. 

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. 

-, ).3 Procedure for transfer by way of novations 

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. 
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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. 

29.3.3 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 (?ro 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 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. 

29.4.2 Each New Lender confmns 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 fmancial condition and affairs of the Company and its related 
entities and the natlire 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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1.5 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 

29.5.2 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 

29.6.1 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 
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 Confnmation. 

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 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" 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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l.l Con:i'identiallnformation 

Each Finance Party agrees to keep all Confidential Information confidential and not to dis~ lose 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: 

30.2.1 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 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 bo"Qnd by requirements of confidentiality in relation to the 
Confidential Information; 

30.2.2 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 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 fmances (or may potentially invest in or otherwise fmance), 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 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) 

(ii) 

(iii) 

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; 

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; 

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 if, in the 
opinion of that Finance Party, it is not practicable so to do in the circumstances; 

30.2.3 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 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; 

30.2.4 to any rating agency (including its professional advisers) such Confidential Information as may be required to be 
disclosed to enable such rating agency to 
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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 

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 ofthe 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; 

(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. 

30.3.2 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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30.3.3 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. 

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. 

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 31.1.4 below. 

31.1.2 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 A (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 1s 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 .@1 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 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 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 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 
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are without prejudice to its obligations to make notifications under Clause 11.4 (Notification of rates of interest) 
providf<d that (other than pursuant to paragraph.@). 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 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 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-of£ 

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 ofthe overdraft 
provided under that Ancillary Facility in accordance with its terms. 

33. PRO RATA SHARING 

33.1 Redistribution 

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: 
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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 

33.2.1 The Facility Agent must treat a redistribution as if it were a payment by the Company under this Agreement and 
distribute it among the Lenders, other than the recovering Lender, accordingly. 

33.2.2 When the Facility Agent makes a distribution under sub-clause 33.2.1 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 extet1t 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 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-distribution. In this event, the subrogatio11 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: 

33.3.1 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). 

33.4.2 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 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 

34.1.2 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 

36.1.1 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-mall or other 
electronic communication. 

36.1.2 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 

36.2.1 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. 

36.2.2 The contact details of the Company for this purpose are: 

Address: Avonbank, Feeder Road, Bristol BS2 OTB 

Fax number: 01179 332 108 
Phone number: 01179 332 354 
E-mail: jhunt9@westempower.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 DeLellis 

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 

36.3.1 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. 

36.3.2 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 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 pro\;ision shall not operate 
after a replacement Facility Agent has been appointed. 

37. LANGUAGE 

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 

39.1 Jurisdiction 

3 9 .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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39.1.2 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 

Abbey National Treasury Services pic (trading as 
Santander Global Banking & Markets) 
Barclays Bank PLC 
HSBC Bank pic 
Lloyds Bank pic 
Mizuho Bank, Ltd. 
Royal Bank of Canada 
The Royal Bank of Scotland pic 
The Bank ofTokyo-Mitsubishi UFJ, Ltd. 

Total 
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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] 
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To: Mizuho Bank, Ltd. as Facility Agent 

From: Western Power Distribution (South West) plc 

Date: [•] 

SCHEDULE3 
REQUESTS 

Western Power Distribution (South West) pic- £245,000,000 Facilities Agreement dated 12 January 2012 (as amended and 

restated from time to time) (the "Agreement") 

1. We refer to the Agreement. This is a Request. Terms defmed 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. 

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 (South West) pic 
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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) pic- £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. 

1. 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 transfor 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 confmns, for the benefit of the Facility Agent and without liability to the Company, that it is: 

) [a Qualifying Lender falling within paragraph (a)(i) or paragraph (b) of the defmition 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.]**** 

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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THE SCHEDULE 

Rights and obligations to be transferred by novation 

[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.] 

[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) pic 

Date: [•] 

Western Power Distribution (South West) pic- £245,000,000 Facilities 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. Terms defmed in the Agreement have the same meaning in this 
Compliance Certificate unless given a different meaning in this Compliance Certificate. 

2. We confmn 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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SCHEDULE6 
FORM OF INCREASE CONFIRMATION 

To: Mizuho Bank, Ltd. as Facility Agent and Western Power Distribution (South West) pic as Company 
From: [the Increase Lender] (the "Increase Lender") 
Dated: [•] 

Western Power Distribution (South West) pic- £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 Confmnation. 

2. We refer to Clause 2.2 (Increase) of the Agreement. 

3. In accordance with the tenns 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 [•]. 

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: 

Source PPL CORP, 1 0-Q, May 03, 2018 Powered by Morningstar'"' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance Is no guarantee of future results. 



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 .1.3 [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 

9.1.2a 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 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 

9.1.3a 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.]** 

, J. [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: 
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** 

*** 

**** 

11. 

Delete as applicable- each Increase Lender is required to confirm which of these three categories it falls within. 

Include iflncrease 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 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 Confinnation. 
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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 of a 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 
-lause 7.2 (Revocation of a currency) 

IBOR or EURlBOR is fixed 

"U" date ofutilisation 

"U-X" X Business Days prior to date of utilisation. 

SCHEDULE 7 
TIMETABLES 

Loans in euro 

U-3 

9:30a.m. 

U-3 

Noon 

Quotation Day 

Quotation Day 

5:30p.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 
EURlBOR 

Loans in sterling 

U-1 

9:30a.m. 

U-1 

Noon 

Quotation Day as of 
11:00 a.m. 

Loans in other 
currencies 

U-4 

U-3 

9:30a.m. 

U-3 

Noon 

Quotation Day 

Quotatio~ Day 

5:30p.m. 

Quotation Day as of 11 :00 
a.m. 
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SCHEDULES 
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. D. as Facility Agent acting on behalf of the Lenders (the Facility Agent). 

1. INTERPRETATION 

1.1 Definitions 

In this Deed: 

Agreement means the £245,000,000 Mu1ticurrency Revolving Facility Agreement dated 12 January 2012 as amended from 
time to time between, amongst others, 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 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 form 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 

1.2.1 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 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: 

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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2.2.3 defease, in any manner, all or any part of the Subordinated Debt; or 

2.2.4 give any fmancial 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 

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 

2.3.1 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. 

2.3.2 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) othetwise 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 
othetwise 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 othetwise, 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 distribution 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 
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therefore and to file claims and take such other proceedings, in the Facility Agent1s 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. 

3.1.2 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. NEWMONEY 

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 

6.1.1 This Deed overrides anything in any Subordinated Finance Document to the contrary. 

6.1.2 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 

7.1.1 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 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 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. 

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 behalf of the 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) pic 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 and any non-contractual obligations arising out of or in connection with it are governed by English law. 

JN WITNESS whereof this Deed has been duly executed by the Parties on the day and year first above written. 

I 
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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: 

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@wstempower.co.uk 

Julie Hunt 

Director 
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"iX:ECUTED 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 (South West) pic] 

Western Power Distribution (South West) pic- £245,000,000 Revolving Facility Agreement dated 12 January 2012 (as amended 
and restated from time to time) (the "Agreement") and Subordination Deed dated 1•1 (as amended and restated from time to 

time) (the "Deed") 

1. We refer to the Agreement and the Deed. Capitalised terms defmed 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 yO 
(Financial Covenants) of the Agreement on each of the next two Measurement Dates (as such term is defmed in the 

Agreeme~t). 

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: 

_ "/acility Agent 
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XECUTED as a DEED 

by [•J 
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 

DISTRffiUTION (SOUTH WEST) PLC 

Address: 
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Avonbank 
Feeder Road 
Bristol BS2 OTB 
+44 (0) 1179 332 108 

SIGNATORIES 

) 
) 
) 
) 

Director 
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ANDATED LEAD ARRANGERS 

Signed by ) 
for and on behalf of ) 
ABBEY NATIONAL TREASURY SERVICES PLC ) 
(TRADING AS SANTANDER 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 Navalon Vaquero 
+44(0) 845 602 ·7837 

South West- Conformed Copy 
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_ANDATED LEAD ARRANGERS 

Signed by 
for and on behalf of 

BARCLAYSBANKPLC 

Address: 

Fax: 
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5 The North Colonnade 
London El4 4BB 
+44 (0)20 7773 1840 

) 
) 
) 

South West- Conformed Copy 
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' lANDA TED LEAD ARRANGERS 

Signed by ) 
for and on behalf of ) 
LLOYDS BANK PLC 

Address: I 0 Gresham Street 
London EC2V 7 AE 

Fax: +44 (0)20 7158 3297 

South West- Conformed Copy 
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MANDATED LEAD ARRANGERS 

Signed by 
for and on behalf of 
HSBC BANK PLC 

Address: 

Fax: 
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Sharon daw 

) 
) 

West & Wales Corporate Banking Centre 
3 Rivergate, Bristol, BS 1 6ER 
+44 (0)20 7158 3297 
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ANDATED LEAQ ARRANGERS 

Signed by 
for and on behalf of 

MIZUHO BANK, LTD. 

Address: 

Fax: 
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Bracken House 
One Friday Street 
London EC4M9JA 
+44(0)207 012 4301 

) 
) 
) 

South West- Conformed Copy 
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. AND A TED LEAD ARRANGERS 

Signed by 
for and on behalf of 
ROYAL BANK OF CANADA 

Attention: 

Addresss: 

Fax: 

Attention: 

Address: 

Fax: 
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) 
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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/ 

Ahmed A wad/ Vinodkumar N alappadam V eetil 

(for administration matters) 

Riverbank House 

2 Swan lane 

London EC4R 3BF 

+44 (0)20 7332 0036 
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lANDATED LEAD ARRANGERS 

Signed by 
for and on behalf of 

THE ROYAL BANK OF SCOTLAND PLC 

Address: 

Fax: 

7th Floor, 135 Bishopsgate 
London EC2M 3UR 
+44 (0) 7085 8762 

) 
) 
) 

South West- Conformed Copy 
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lANDATED LEAD ARRANGERS 

Signed by 
for and on behalf of 
THE BANK OF TOKYO-MITSUBISID UFJ, LTD. 

Address: 

Attention: 
Fax: 
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Ropemaker Place 
25 Ropemaker Street 
London EC2Y 9AN 
The Manager - Loan Participation 
+44 (0)20 7557 1559 
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) 
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South West- Conformed Copy 
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HE 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 NWI 3AN 

Attention: 

Fax: 

Alejandro Ciruelos (for credit matters) 

Samuel Russell (for administration matters) 

+44 (0)20 7756 5816 

Fax: 

with a copy to Jim Inches/ David N avalon Vaquero 

+44 (0)845 602 7837 

South West- Conformed Copy 
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EIELENDERS 

Signed by 
for and on behalf of 

BAR CLAYS BANK PLC 

Address: 

Attention: 
Fax: 
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5 The North Colonnade 
London El4 4BB 
Mark Pope 
+44 (0)20 7773 1840 
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) 
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HE LENDERS 

Signed by for and on behalf of 
LLOYDSBANKPLC 

Address: 

Attention: 

Fax: 

Address: 

Fax: 

Attention: 

Fax: 
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) 
) 

I 0 Gresham Street 

London EC2V 7 AE 

Nick Walker (for credit matters) 

+44 (0)20 7158 3297 

Wholesale Loan Services 

Levell, Citymark 

150 Fountainbridge 

Edinburgh EH3 9PE 

Linzi Inch (for administration matters) 

+44 (0)20 7158 3204 
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HE LENDERS 

Signed by for and on behalf of 
HSBC BANK PLC 

Address: 

Fax: 
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Sharon daw 
West & Wales Corporate Banking Centre 
3 Rivergate, Bristol, BSl 6ER 
+44 (0)8455 877941 

) 
) 
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HE LENDERS 

Signed by ) 
for and on behalf of ) 

) 
MIZUHO BANK, LTD. ) 

Address: Bracken House 
One Friday Street 
London EC4M 9JA 

Fax: +44 (0)20 7012 4301 

Source: PPLCORP. 10-0. May03, 2018 

South West- Conformed Copy 

Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



HE LENDERS 

Signed by 
for and on behalf of 
ROYAL BANK OF CANADA 

Attention: 

Address: 

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/ 

Ahmed A wad! V inodkumar N alappadam Veetil 

(for administration matters) 

Riverbank House 

2 Swan Lane 

London EC4R 3BF 

+44 (0)20 7332 0036 
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EIELENDERS 

Signed by 
for and on behalf of 

THE ROYAL BANK OF SCOTLAND PLC 

) 
) 
) 
) 

Address: 

Attention: 

Fax: 

Attention: 

Fax: 

71h Floor, 135 Bishopsgate 

London EC2M 3UR 

John Jones (for credit matters) 

+44 (0)20 7085 8762 

Lending Operations (for administration matters) 

+44 (0)20 7672 6403 

South West- Conformed Copy 

Source: PPL CORP, 10-0, May 03. 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



HE LENDERS 

Signed by 
for and on behalf of 
THE BANK OF TOKYO-MITSUBISID UFJ, LTD. 

Address: 

Attention: 

Attention: 
Fax: 
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Ropmaker Place 
25 Ropemaker Street 
London EC2Y 9AN 
Robert Welford/Mayurni Saito-O'connor/ 
Kumar Shah 
The Manager - Loan Participation 
+44 (0)20 7557 1559 
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) 
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) 
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fiE FACILITY AGENT 

Signed by 
for and on behalf of 

MIZUHO BANK, LTD. 

Address: 

Fax: 
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Bracken House 
One Friday Street 
London EC4M 9JA 
+44 (0)207 012 4053 

) 
) 
) 
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...:HE JOINT COORDINATORS 

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 

) 
) 
) 

South West- Conformed Copy 

Source: PPL GORP. 10-0. May 03, 2018 Powered by Morningstar"' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not waffanted to be accurate, complete or timely. The user assumes all risks 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 Jaw. Past financial performance is no guarantee of future results. 



_:HE JOINT COORDINATORS 

Signed by 
for and on behalf of 

HSBC BANK PLC 

Address: 

Fax: 
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Sharon daw 
West & Wales Corporate Banking Centre 
3 Rivergate, Bristol, BS 1 6ER 
+44 (0)8455 877941 

) 
) 
) 
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Handelsbanken 
- istol Queen Square 

The Directors 
Western Power Distribution (South West) plc 
Avonbank 
Feeder Road 
Bristol 
BS2 OTB 

Date: 20'h February 2018 

Dear Sirs 

Exhibit 1 0( e) 

In accordance with arrangements recently agreed between us, we hereby set out in this letter (the "Facility Letter") the terms and 
conditions upon which we, Svenska Handelsbanken AB (publ) (the "Bank"), are prepared to make available an uncommitted 
bond/guarantee/standby letter of credit issuance facility (the "Facility") to you, Western Power Distribution (South West) plc Company 
Number 2366894 (the "Borrower"). This Facility Letter is open for acceptance within 30 days of the date hereof or such later date as 
the Bank shall agree after which it shall expire. 

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

1.1 Outline Terms 

• Bond: Any bid or tender bond, advance payment bond, performance 
bond or other bond issued or to be issued by the Bank under 
this Facility Letter at the request of the Borrower (each a 
"Bond" and together the "Bonds") provided that no Credit 
Substitute Bond shall be issued under this Facility Letter. 

• Currency Adjustment Limit: 110% of the Limit. 

• Foreign Currency: The Euro and any other currency which is freely convertible 
and transferable into Sterling and readily available in the 
London Interbank Market. 

Svcnska Handclsbanken AB (pub!) Telephone 0117 302 0080 

66 Queen Square Fax 0117 302 0017 

Bristol www .handc lsbanken.c o.uklbristolqueensquare 

BSI 4JP SWIEr HANDGB22 

Handelsbankcn is the trading name ofSvcnska Handelsbanken AB (pub!). Registered Office: Svenska Handclsbanken AB (pub!), 3 Thomas More Square, London, EIW IWY. Registered in England and WalesNo,BR000589. Incorporated in 
Sweden with limited liability. Registered in Sweden No, 502007-7862. Head Office in Stockhobn. Autl10rised by the Swedish Financial Supervisory Aulhority (Finansinspektionen) and the Prudential Regulation Authority and subject to limited 

, regulation by the Financial Conduct Authority and Prudential Regulation Authority. Details about the extent of our authorisation and regulation by the Prudential Regulation Authority, and regulation by the Financial Conduct Authority arc 
I available from us on request. 
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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 '1 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 shaH be issued 
under this Facility Letter. 

1.2 Definitions and Interpretation 

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

The Facility 

- L.l The Borrower has requested and the Bank has agreed to issue Instruments pursu.ant 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 Precedent 

3.1 The Facility shaH 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 1 have been satisfied. The Bank shaH confirm to the Borrower in writing when it is so satisfied. 

3.2 The Conditions Precedent set out in Schedule 1 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 tenns 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 

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 .1.1 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: 

5.2.1 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 confirmation 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 Fees 

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 Lette! 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. 

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 (1) 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 sh~ll 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 

!J 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. 

8.2 In this Facility Letter "Increased Costs" 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 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. 

,is 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 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. 

I 0 Payments. Calculations and Tax Indemnity 

1 0 .I 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. 
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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. 

1 0.3 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 detennines 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 1 0.3. 

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 of Clauses 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). 

ll 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 Set-Off 

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 . 

• J 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 Assi~: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 · The Bank 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 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. 

16 Cash Cover 

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 oftl1e Borrower with the Bank. 

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 Banks 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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17 Costs and Expenses 

'.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: 

18.2.1 

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 Governin2 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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:- uthorised Signatory Authorised Signatory 

.~.h.e 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 Interpretation 

"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 ofrate 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 fmancial 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 fmancial 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 offmancial 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 fmancial indebtedness. 

"Currency Adjustment Limit" means the currency adjustment limit set out in Clause 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) 
·~ e cost to the Bank of funding that sum during that period by whatever means it considers appropriate. 

'~uro" 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. 

I'ARGET2" 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 c·onstitutes 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. 

• 1 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. 

(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 oprmon 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 - Suggested Extract for Minutes 

esolution re Facility Letter 

Extract from the Minutes of a Meeting ofthe Directors 

of Western Power Distribution (South West) plc (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. 

Secretary 
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''1andelsbanken 
··istol Queen Square 

The Directors 
Western Power Distribution (South West) pic 
Avon bank 
Feeder Road 
Bristol 
BS2 OTB 

, Date: 28th February 2018 

Dear Sirs 

Exhibit 10(f) 

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

This Facility Letter is open for acceptance within 3 0 days of the date hereof or such later date as the Bank shall agree after which it shall 
expire. 

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

. '1e principal terms on which the Facility is made available are set out in Clause 1.1, subject to the terms and conditions contained in 
_ .... e remainder of this Facility Letter. 

1.1 Outline Terms 

• Amount & Type of Facility: 

• Bank's Fees: 

• Review Date: 

• Specified Purpose 

1.2 Definitions and Interpretation 

£75,000,000 (seventy five million pounds sterling) money market 
facility. 

• Arrangement Fee £15,000 payable on signing this Facility Letter. 

• Annual Fee £11 ,250 payable yearly in advance with effect from 
151 March 2018 

• Breakage Fee £300 payable on the date a Drawing or any part 
thereof is repaid or prepaid other than on the relevant Maturity 
Date. 

• Break Costs (if applicable). 

On or around 28th February annually 

General business purposes. 

Unless defmed elsewhere the defmitions which shall apply to the Facility Letter are contained in Schedule 2. 

Svenska Handelsbanken AB (publ) 

66 Queens Square 

Telephone 0117 302 0080 

Fax 0117 302 0077 
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Bristol www. handelsbci.nken. co. uk/bristolqueensquare 

BS1 4JP SWIFT HANDGB22 

1ndelsbanken is the trading name of Svenska Handelsbanken AB (publ). Registered Office: Svenska Handelsbanken AB (publ), 3 Thomas More Square, London, E1W 1WY. Registered in England and 
lies No, BR 000589. Incorporated in Sweden with limited liability. Registered in Sweden No, 502007-7862. Head Office in Stockholm. Authorised by the Swedish Financial Supervisory Authority 
nansinspektionen) and the Prudential Regulation Authority and subject to limited regulation by the Financial Conduct Authority and Prudential Regulation Authority. Details about the extent of our 

authorisation and regulation by the Prudential Regulation Authority, and regulation by the Financial Conduct Authority are available from us on request. 
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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 1 and (ii) is satisfied that the other conditions detailed in 
Schedule 1 have been satisfied. 

3.2 The Conditions Precedent set out in Schedule 1 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 and 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 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 Drawings 

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 10 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 Fees 

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

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

Increased Costs and Default Interest 

7.1 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 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 7.1 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. 
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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, Calculations and Tax Indemnity 

9.1 All interest shall accrue from day to day and be calculated on the basis of the actual number of days elapsed within a year of 
365 days. 

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 respectto 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 Set-Off 

11.1 In addition to any other rights to which it may be entitled the Bank may retain, set off or appropriate any credit balances in name 
of the Borrower (whether 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. 

11.2 Nothing expressed or implied in this Facility Letter or any other document in connection herewith shall be regarded as in any 
way negating or affecting any right which the Bank may have under applicable law to apply any credit balances to which the 
Borrower 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. 

13 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 Assignment and Transferability 

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

14.2 Subject to clause 14.3 below, the Bank may, with the prior written consent of the Borrower (such consent not to be· 
unreasonably withheld or delayed) at any time and its own cost assign, novate or transfer all or any part of its rights, 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 I 0 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. 

I5 Costs and Expenses 

I5 .I 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. 

I5.2 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. 

I6 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:-

16.1.1 in the case of the Borrower to its registered office; and 

16.1.2 in the case of the Bank to the address detailed above. 

, ).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. 

17 Governing 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 provtstons, please sign and return the enclosed copy of this Facility Letter, as your 
acceptance of the terms and conditions set out herein. 

Yours faithfully 
For and on behalf of 

SVENSKA HANDELSBANKEN AB (publ) 

Authorised Signatory Authorised Signatory 

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

Signed for and on behalf of the Borrower 

Authorised signatory 

Authorised signatory 

Date 
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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 concenl'ing 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 oflncorporation; 

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. 

· .dministration Fee" means an administration fee of such amount or administration fees of such amounts as shall be determined by the 
mk 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 defmition shall apply to each successive interest period for any unpaid amount or unpaid Drawing. 

Jreakage Fee" means the Bank's breakage administration fee detailed in Clause 1.1. 

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

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

"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. 

"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 '1 March, 301

h June, 301
h September or 31 ' 1 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. 
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"Sterling" and the sign"£" mean the lawful currency of the United Kingdom. 

:ubsidiary" 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 mi.less 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 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; 

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

(i) a mat1;er being in the opinion of the Bank or at the Bank's discretion shall be in the sole op1mon 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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·.esolution re Facility Letter 

Extract from the Minutes of a Meeting of the Directors 

of Western Power Distribution (South West) pic (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 of2018 and that a true copy of the Letter has been 
retained by the Company. 

Secretary 
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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 Corporation. 

(i) "Early Retirement Reduction Factor" means the percentage that appears adjacent to 
the Participant's age below determined under the appropriate column. 

(1) Column (1) shall apply to any Retiree unless Column 
(3) applies. 

(2) 

(3) 

Column (2) shall apply to any Terminated Vested 
Participant unless Column (3) applies. 

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) 
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Percentage of Benefit Received 

(1) (2) (3) 

Retiree Terminated Vested CEO Retiree 

100 100 100 
100 100 95 
100 100 90 
95 90 85 
90 80 80 
85 70 75 
80 60 70 
75 50 65 
70 N/A N/A 
65 N/A N/A 
60 N/A N/A 
55 N/A N/A 
50 N/A N/A 

N/A N/A N/A 

"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 Participant's consent, (i) a change caused by PPL or an Affiliated 
Company in the Participant's duties and responsibilities which is materially inconsistent 
with the Participant's position at the applicable entity that is a member of the Affiliated 
Companies, (ii) a material reduction in the Participant's 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 Participant's 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 a-fter such event has first 
occurred. 

"Participant" means 

Powered by Morningstarcg· Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is nor warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



(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 (priorto February 14,2000, PP&L, Inc.), PPL EnergyPius, LLC (prior to 
February 14,2000, PP&L EnergyPius 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: 

(p) 

(q) 

(r) 
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(1) attaining age 55 and completing at least 10 Years of Service, or 

(2) attaining age 60. 

For the Chief Executive 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. 

"Retirement Plan" means the PPL Retirement Plan, as amended from time to time. 

"Section 409A" means Section 409A of the Internal Revenue Code of 1986, as 
amended, and the final Treasury Regulations issued thereunder. 

"Supplemental Final Average Earnings" means the following: 
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(s) 

Source: PPL CORP. 10-0, May 03, 2018 

(1) Supplemental Final Average Earnings means twelve times the average of a 
Participant's "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 Participant's 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 
aw?~rds 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 purposes of determining the Participant's "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 Participant's Supplemental 
Final Average Earnings. 

"Terminated 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) "Termination of Employment" means the Participant's separation from service (as 
such term is defined in Section 409A) from PPL and all Affiliated Companies. 

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. 

iManage/SERP Document (1989-00735)/Pian Documents/Amendments 

PPL SERVICES CORPORATION 

By: 

Joanne H. Raphael 

Senior Vice President, General Counsel 

and Corporate Secretary 
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PPL CORPORATION AND SUBSiDIARIES 

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

(Millions of Dollars) 

Exhibit 12(a) 

Three Months Ended 
March 31, Years Ended December 31, 

2018 2017 2016 2015 (a) 2014 (a) 2013 (a) 

Earnings, as defined: 

::-I~c_?~e !!o~ C~n_ti_n?iniQp~~ati~ns B_~~i~~~o~~~T_al'~~- _ $ 569 $ 1,9_12 ! --~.250 ~-- _2,Q?~-- $ 
Adjustment to reflect earnings from equity method 

investments on a cash basis --------- __ _,_(1...:....) (I) 

l_-

T()!_a1 ~~:~ c~~~-e~_as ?~~~~-
Less: 

- -- - -- ---
-Capitali_z~d- in~erest 

Interest expense and fixed charges related to discontinued 
operations 

----·----- -~---~-- ------
Total fixed charges included in Income from Continuing 

OP-er_ations ~-:fo!C_ ~n_co~e 'J'!I~:s ________ _ 

~ixe<! char~es, ~s ~e!in~~_: ________ _ 

. Interest charges (b) 

)~~~~;!ed ipt~~~s!_ ;~mp~n~~t-of ~pe~ti?g re~~~~~ 

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

$ 

$ 

$ 

569 

245 

244 

813 $ 

242 $ 

3 

245 $ 

3.3 

1,913 

927 

4 

923 

2,836 $ 

912 

15 

$ 

927 $ 

3.1 

(b) Includes interest on long-term and short-term debt, as well as amortization of debt discount, expense and premium - net. 
(c) Interest on unrecognized tax benefits is not included in fixed charges. 

2,549 2,067 

4 II 

150 

913 893 

3,462 $ 2,960 $ 

900 

17 

$ 1,038 $ 

16 

917 $ 1,054 $ 

3.8 2.8 

~~~28 

2,129 1,728 

1 ·~?_5 ______ 1!~_9~ 

11 11 

186 235 

898 850 : 

3,027 $ 2,578 ===== 

1,073 

22 

$ 1,058 

38 

1,095 $ 1,096 ===== 
2.8 2.4 

(d) PPL, the parent holding company, does not have any preferred stock outstanding; therefore, the ratio of earnings to combined fixed charges and preferred stock dividends is the 
same as the ratio of earnings to fixed charges. 
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PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES 

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

(Millions of Dollars) 

Three Months 
Ended March 31, Years Ended December 31, 

2018 2017 2016 

Earnings, as defined: 

Income Before Income Taxes $ 197 $ 575 $ -- -- - -
Total fixed charges as below 40 !53 

Total ~arnj!!_gs $ 237 $ 728 $ 

.Fixe~ charg_e_s, a~~~fi_n~d: _ - --- - - -
Interest charges (a) $ 39 $ 149 $ 

--
Estirn~t~~ i11_te_rest C~J?ponent of operati_ng rentals 1 4 

Total fixed charges (b) $ 40 $ !53 $ 
- - - -- -

Ratio of earnings to fixed charges (c) 5.9 4.8 

(a) Includes interest on long-term and short-term debt, as well as amortization of debt discount, expense and premium - net. 
(b) Interest on unrecognized tax benefits is not included in fixed charges. 

552 

141 

693 

137 
- - -
4 

141 

4.9 

2015 2014 

$ 416 $ 423 

139 131 

$ 555 $ 554 

$ 135 $ 127 

4 4 

$ 139 $ 131 

4.0 4.2 

Exhibit I 2(b) 

2013 

$ 317 

I I 7 

$ 434 

$ 113 

4 

$ 117 

3.7 

(c) PPL Electric does not have any preferred stock outstanding; therefore, the ratio of earnings to combined fixed charges and preferred stock dividends is the same as the ratio of 
earnings to fixed charges. 
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LG&E AND KU ENERGY LLC AND SUBSIDIARIES 

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

Three Months 
Ended March 

31, Years Ended December 31, 

Exhibit 12(c) 

2018 2017 2016 2015 2014 2013 
Earnings, as defined: 

I_-fu_£~~~-~~~]:~~!i~0~$ _Qp~~~i~ns _Bi!ore-~c-~~e)~~-i~ _ __ 
Adjustment to reflect earnings from equity method investments 
on a cash basis 

iFi~ed ch~rg~~~ a; defl~d: -- -
- - -- - --- - - -- - -
In!~~:st (;har~:s(~) (b)_ . - ------

~-J<:s_t!~ate~ i~e.r~~!_colllp_o~~n! ~foperati_n_g n:nt~l_s. _____ _ 

!~ll:ti~ of ~ming~ to_ fix~d c~~rges 

$ 181 $ 

$ 

$ 

$ 

181 

57 

238 $ 

55 
2 

$ 

57 $ 

4.2 

691 $ 

692 

224 

916 $ 

215 $ 

9 

224 $ 

4.1 

686 $ 603 $ 

(I) (1) 

685 602 

223 189 

908 $ 791 $ 
=== 

214 $ 

9 

223 $ 

4.1 

181 $ 

8 

189 $ 

4.2 

553 $ ___ 5~!~ 

(1) (I) 

552 550 

173 151 

725 $ 701 
=== 

167 $ 

6 

173 $ 

145 

6 

151 
====== 

4.2 4:6 

f') Includes interest on long-term and short-term debt, as well as amortization of loss on reacquired debt and amortization of debt discount, expense and premium . net 
) Includes a credit for amortization of a fair market value adjustment of$7 million in 2013. 

Source: PPL CORP, 1 0-Q, May 03, 2018 Powered by Morningstar"' Document ResearchSM 
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Exhibit 12(d) 

LOUISVILLE GAS AND ELECTRIC COMPANY 

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

Three Months 
Ended March 

31, Years Ended December 31, 

2018 2017 2016 2015 2014 
Earnings, as defined: 

Income Before Income Taxes $ 93 $ 344 $ 329 $ 299 $ 272 $ 

Total fixed charges as below 19 76 76 61 51 
- - -- -·~ -

Total earnings $ 112 $ 420 $ 405 $ 360 $ 323 $ 
- " ---

Fixed charges, as defined: . - - --
' l_!lterest ch~rge~ (a) (b2 _ $ 18 $ 71 $ 71 $ 57 $ 49 $ 

Estimated interest component of operating rentals 1 5 5 4 2 

Total fixed charges $ 19 $ 76 $ 76 $ 61 $ 51 $ 
- -----

Ratio ofeamings to fixed charges 5.9 5.5 5.3 5.9 6.3 

(a) Includes interest on long-term and short-term debt, as well as amortization of loss on reacquired debt and amortization of debt discount, expense and premium- net. 
(b) Includes a credit for amortization of a fair market value adjustment of$7 million in 2013. 

2013 

257 

36 

293 

34 

2 

36 

8.1 

Source: PPL CORP. 1 0·0, May 03. 2018 Powered by Morningstar''' Document ResearchSM 
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KENTUCKY UTILITIES COMPANY 

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

Exhibit 12(e) 

Three Months 
Ended March 

31, Ye_ars_Ended December 31, 

~!ll~~~s, !I~ _d:_fi_I_J~~: _ __ _ __ 
' Income Before Income Taxes $ 
- -- --- - - -- --- ~ -

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

,-
$ 

.F~xed_cha!ges! as d_tEfil1e~: 

Interest charges (a) $ 

~~ ~st{~~t~~ i~!ere~t: ~o~£o~en!?~ o~~ti~ :~~tals __ _ 

Total fixt:_d ~~-a~~e~_ $ 

~Rati~ l)f !!!!_mipil~ tSJ fixe_<i -~~_argt!s __ _ 

2018 

111 $ 

111 

26 

137 $ 

25 $ 

1 

26 $ 

5.3 

2017 

418 $ 

419 

100 

519 $ 

96 $ 

4 

100 $ 

5.2 

2016 

428 $ 

(1) 

427 

100 

527 $ 

96 $ 

4 

100 $ 

5.3 

2015 

374 $ 

(I) 

373 

86 

459 $ 

82 $ 

4 

86 $ 

5.3 

2014 2013 

355 $ 3~_0! 

(1) (1) 

354 359 

80 73 

434 $ 432 
==== 

77 $ 

3 

80 $ 

70 
3 

73 
==== 

5.4 5.9 

·~ Includes interest on long-term and short-term debt, as well as amortization of loss on reacquired debt and amortization of debt discount, expense and premium - net. 
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Exhibit 3l(a) 

CERTIFICATION 
./'mLLIAM H. SPENCE, certifY that: 

I. I have reviewed this quarterly report on Form I 0-Q ofPPL Corporation (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 ofthe 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 Is/ William H. Spence 

William H. Spence 

Chairman, President and Chief Executive Officer 

(Principal Executive Officer) 

PPL Corporation 
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Exhibit 31 (b) 

CERTIFICATION 
J VINCENT SORGI, certify that: 

I. I have reviewed this quarterly report on Form I 0-Q ofPPL Corporation (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 affe~ted, 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 Is/ Vincent Sorgi 

Vincent Sorgi 

Senior Vice President and ChiefFinancial Officer 

(Principal Financial Officer) 

PPL Corporation 
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Exhibit 3l(c) 

CERTIFICATION 
/•}REGORYN. DUDKIN, certify that:. 

I. I have reviewed this quarterly report on Form I 0-Q ofPPL Electric Utilities Corporation (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 

Source: PPL CORP, 10·0, May 03. 2018 

/s/ Gregory N. Dudkin 

Gregory N. Dudkin 

President 

(Principal Executive Officer) 

PPL Electric Utilities Corporation 
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Exhibit 31 (d) 

1

VIARLENE C. BEERS, certifY that: 
CERTIFICATION 

I. I have reviewed this quarterly report on Form I 0-Q ofPPL Electric Utilities Corporation (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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, 20 I 8 Is/ Marlene C. Beers 

Marlene C. Beers 

Controller 

(Principal Financial Officer) 

PPL Electric Utilities Corporation 



Exhibit 31(e) 

)>AUL W. THOMPSON, certify that: 
CERTIFICATION 

1. I have reviewed this quarterly report on Form I 0-Q ofLG&E and KU Energy LLC (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 preplj.ration 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 ofthe 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 

Source: PPL CORP. 10·0. May 03, 2018 

Is/ 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 
J t'CENT W. BLAKE, certifY that: 

1. I have reviewed this quarterly report on Form I 0-Q ofLG&E and KU Energy LLC (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 /s/ Kent W. Blake 

Kent W. Blake 

Chief Financial Officer 

(Principal Financial Officer) 

LG&E and KU Energy LLC 

Source: PPL CORP, 10-0. May 03, 2018 Powered by Morningstar'"' Document ResearchSM 
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Exhibit 31 (g) _- .... , 
\ CERTIFICATION 

J:':'AUL W. THOMPSON, certify that: 

I. I have reviewed this quarterly report on Form I 0-Q of Louisville Gas and Electric Company (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and !5d
I5(f)) for the registrant and have: 

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

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability 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 /s/ Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, ChiefExecutive Officer and President 

(Principal Executive Officer) 

Louisville Gas and Electric Company 

Source: PPL CORP, 1 0-Q, May 03, 2018 Powered by Morningstar'E' Document ResearchSM 
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Exhibit 31 (h) 

CERTIFICATION 
. CENT W. BLAKE, certify that: 

I. I have reviewed this quarterly report on Fonn I 0-Q ofLouisville Gas and Electric Company (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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 infonnation 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-15(e) and 15d-l5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, 
to ensure that material infonnation 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 fu~ctions): 

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 infonnation; 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 /s/ Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

Louisville Gas and Electric Company 

Source: PPL CORP, 1 0-Q, May 03, 2018 Powered by Morningstar@ Document ResearchSM 
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Exhibit 31 (i) 

CERTIFICATION 
'AUL 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 of a material fact or omit to state a material fact necessary to make the 
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to 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-15(e) and l5d~l5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 /s/ Paul W. Thompson 

Paul W. Thompson 

Chairman ofthe Board, ChiefExecutive Officer and President 

(Principal Executive Officer) 

Kentucky Utilities Company 
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Exhibit 31 (j) 

CERTIFICATION 
·CENT W. BLAKE, certifY that: 

1. I have reviewed this quarterly report on Form 1 0-Q of Kentucky Utilities Company (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 

Source: PPL CORP. 1 0-Q, May 03, 2018 

Is/ Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

Kentucky Utilities Company 
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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 PPL CORPORATION'S FORM I 0-Q FOR THE QUARTER ENDED MARCH 31, 2018 

Exhibit 32(a) 

In connection with the quarterly report on Form I 0-Q ofPPL 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, William H. Spence, the Principal Executive Officer of the Company, and 
Vincent Sorgi, the Principal Financial Officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley 
Act of2002, hereby certifY that: · 

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

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

Date: May 3,2018 Is/ William H. Spence 

William H. Spence 

Chairman, President and Chief Executive Officer 

(Principal Executive Officer) 

PPL Corporation 

Is/ Vincent Sorgi 

Vincent Sorgi 

Senior Vice President and ChiefFinancial 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. 

Source: PPL CORP, 10-0, May 03, 2018 Powered by Morningstarill' Document Research5
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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 1 0-Q ofPPL 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 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: May 3, 2018 Is/ Gregory N. Dudkin 

Gregory N. Dudkin 

President 

(Principal Executive Officer) 

PPL Electric Utilities Corporation 

Is/ 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 staffupon request. 

Source: PPL CORP. 1 0-Q, May 03, 2018 Powered by Morningstar"'' Document ResearchSM 
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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 Form 10-Q ofLG&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 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: May3,2018 Is/ Paul W. Thompson 

Paul W. Thompson 

Chairman ofthe Board, ChiefExecutive Officer and President 

(Principal Executive Officer) 

LG&E and KU Energy LLC 

Is/ 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. 

Source: PPL CORP. 10-0. May 03. 2018 Powered by Morningstar@ Document ResearchSM 
The informaUon contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks for any damages or losSes arising from any use of tliis information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. · 



Exhibit 32(d) 

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

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 1 0-Q ofLouisville 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 13(a) or 15(d) of the Securities Exchange Act of1934, as amended; and 

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

Date: May 3,2018 /s/ Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

Louisville Gas and Electric Company 

/s/ 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 
·· :1mished to the Securities and Exchange Commission or its staff upon request. 

! 

Source: PPL CORP, 10-0, May 03, 2018 Powered by Morningstar"'' Document ResearchSM 
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Exhibit 32(e) 

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

FOR KENTUCKY UTILITIES COMPANY'S FORM 1 0-Q FOR THE QUARTER ENDED MARCH 31, 2018 

In connection with the quarterly report on Form 1 0-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 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: May 3, 2018 Is/ Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

Kentucky Utilities Company 

Is! 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 
'rmished to the Securities and Exchange Commission or its staff upon request. 

Source: PPL CORP, 10-0, May 03, 2018 Powered by Morningstar'" Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all riSks tor 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 financial performance is no guarantee of future results. ' 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 10-Q 

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 1·5(d) OF THE SECURITIES EXCHANGE ACT OF 1934 for the quarterly period 
ended June 30,2018. 

OR 

[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 for the transition period from 
_____ to ____ _ 

Commission File 
Number 

1-11459 

1-905 

'!3-173665 
' 

1-2893 

1-3464 

Source: LG&E & KU Energy LLC, 10-0, August 07, 2018 

Registrant; State oflncorporation; 
Address and Telephone Number 

PPL Corporation 
(Exact name ofRegistrant as specified in its charter) 
(Pennsylvania) 
Two North Ninth Street 
Allentown, PA 18101-1179 
(610)774-5151 

PPL Electric Utilities Corporation 
(Exact name ofRegistrant as specified in its charter) 
(Pennsylvania) 
Two North Ninth Street 
Allentown, PA 18101-1179 
(61 0) 774-5151 

LG&E and KU Energy LLC 
(Exact name ofRegistrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-1377 
(502) 627-2000 

Louisville Gas and Electric Company 
(Exact name of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-13 77 
(502) 627-2000 

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

IRS Employer 
Identification No. 

23-2758192 

23-0959590 

20-0523163 

61-0264150 

61-0247570 
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Table of Contents 

"'C'dicate by check mark whether the registrants (I) have filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 
tring the preceding 12 months (or for such shorter period that the registrants were required to file such reports), and (2) have been subject to such filing 

c ;"~uirements for the past 90 days. 

PPL Corporation Yes.x_ No 

PPL Electric Utilities Corporation Yes.x_ No 

LG&E and KU Energy LLC Yes_lL No 

Louisville Gas and Electric Company Yes .X.. No 

Kentucky Utilities Company Yes.x_ No 

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

PPL Corporation Yes.x_ No 

PPL Electric Utilities Corporation Yes.x_ No 

LG&E and KU Energy LLC Yes.x_ No 

Louisville Gas and Electric Company Yes.x_ No 

Kentucky Utilities Company Yes.x_ No 

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

PPL Corporation 

PPL Electric Utilities Corporation 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

Large accelerated 
filer 

[X] 

[ l 
[ l 
[ l 
[ l 

Accelerated 
filer 

Non-accelerated Smallerreporting Emerging growth 
filer company company 

[ l 
[X] 

[X] 

[X] 

[X] 

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

PPL Corporation 

PPL Electric Utilities Corporation 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

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

PPL Corporation Yes 
PPL Electric Utilities Corporation Yes 

LG&E and KU Energy LLC Yes 

Louisville Gas and Electric Company Yes 

Kentucky Utilities Company Yes 

No.x_ 

No.x_ 

No.x_ 

No.x_ 

No.x_ 

Source: LG&E & KU Energy LLC, 10-Q, August 07, 2018 Powered by Morningstar'' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 appficab/e law. Past financial perlormance is no guarantee of future results. 



I 

Table of Contents 

- ~-\ :licate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable date. 

PPL Corporation 

PPL Electric Utilities Corporation 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

Common stock, $0.01 par value, 699,570,660 shares outstanding at July 31,2018. 

Common stock, no par value, 66,368,056 shares outstanding and all held by PPL Corporation 
at July 3 I, 20 I 8. 

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

Common stock, no par value, 21 ,294,223 shares outstanding and all held by LG&E ·and KU 
Energy LLC at July 31,2018. 

Common stock, no par value, 37,817,878 shares outstanding and all held by LG&E and KU 
Energy LLC at July 31, 2018. 

This document is available free of charge at the Investors section ofPPL Corporation's website at www.pplweb.com. However, information on this 
website does not constitute a part ofthis Form 1 0-Q. 
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This combined Form 1 0-Q is separately filed by the following Registrants in their individual capacity: PPL Corporation, PPL Electric Utilities Corporation, 
LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company. Information contained herein relating to any individual 
Registrant is filed by such Registrant solely on its own behalf, and no Registrant makes any representation as to information relating to any other Registrant, 
except that information under "Forward-Looking Information" relating to subsidiaries ofPPL Corporation is also attributed to PPL Corporation and 
information relating to the subsidiaries ofLG&E and KU Energy LLC is also attributed to LG&E and KU Energy LLC. 

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

PPL Corporation and its subsidiaries 

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

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

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

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

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

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

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

PPL Energy Funding- PPL Energy Funding Corporation, a subsidiary ofPPL and the parent holding company ofPPL Global and other subsidiaries. 

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

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

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

: :JL WPD Limited- an indirect U.K. subsidiary ofPPL Global. Following a reorganization in October 2015 and October 2017, PPL WPD Limited is an 
_ 'I direct parent to WPD pic having previously been a sister company. 

WPD- refers to PPL WPD Limited and its subsidiaries. 

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

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

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

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

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

WPD (West Midlands)- Western Power Distribution (West Midlands) pic, a British regional electricity distribution utility company. 
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·~'KE- Western Kentucky Energy Corp., a subsidiary ofLKE that leased certain non-regulated utility generating plants in western Kentucky until July 2009. 

Other terms and abbreviations 

£-British pound sterling. 

2017 Form 10-K- Annual Report to the SEC on Form 1 0-K for the year ended December 31, 2017. 

Act 11- Act I I of20 12 that became effective on April I 6, 2012. The Pennsylvania legislation authorized the PUC to approve two specific ratemaking 
mechanisms: the use of a fully projected future test year in base rate proceedings and, subject to certain conditions, a DSIC. 

Act 129- Act I 29 of2008 that became effective in October 2008. The law amended the Pennsylvania Public Utility Code and created an energy efficiency 
and conservation program and smart metering technology requirements, adopted new PLR electricity supply procurement rules, provided remedies for market 
misconduct and changed the Alternative Energy Portfolio Standard (AEPS). 

Act 129 Smart Meter program- PPL Electric's system wide meter replacement program that installs wireless digital meters that provide secure 
communication between PPL Electric and the meter as well as all related infrastructure. 

Adjusted Gross Margins- a non-GAAP financial measure of performance used in "Item 2. Combined Management's Discussion and Analysis of Financial 
Condition and Results ofOperations" (MD&A). 

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

AFUDC- allowance for funds used during construction. The cost of equity and debt funds used to finance construction projects of regulated businesses, 
which is capitalized as part of construction costs. 

·AOCI- accumulated other comprehensive income or loss. 

ARO- asset retirement obligation . 

. iTM Program -at-the-market stock offering program. 

CCR(s)- coal combustion residual(s). CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes. 

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

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

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

CPIH- Consumer Price Index including owner-occupiers' housing costs. An aggregate measure of changes in the cost ofliving in the U.K., including a 
measure of owner-occupiers' housing costs. 

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

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

ii 
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\,1/0- Distribution Network Operator in the U.K. 

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

DSIC- the Distribution System Improvement Charge authorized under Act II, which is an alternative ratemaking mechanism providing more-timely cost 
recovery of qualifYing distribution system capitaJ.expend.itures. 

DSM- Demand Side Management. Pursuant to Kentucky Revised Statute 278.285, the KPSC may determine the reasonableness ofDSM programs proposed 
by any utility under its jurisdiction. DSM programs consist of energy efficiency programs intended to reduce peak demand and delay the investment in 
additional power plant construction, provide customers with tools and information regarding their energy usage and support energy efficiency. 

DUoS -Distribution Use of System, the charge to licensed third party energy suppliers who are WPD's customers and use WPD's networks to deliver 
electricity to their customers, the end-users. 

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

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

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

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

EPS- earnings per share. 

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

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

~BP - British pound sterling. 

GHG(s) - greenhouse gas(es). 

GL T- gas line tracker. The KPSC approved mechanism for LG&E's recovery of costs associated with gas transmission lines, gas service lines, gas risers, leak 
mitigation, and gas main replacements. 

HB 487- House Bill487. Comprehensive Kentucky state tax legislation enacted on April27, 2018. 

/BEW- International Brotherhood ofElectrical Workers. 

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

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

kWh- kilowatt hour, basic unit of electrical energy. 

LIBOR- London Interbank Offered Rate. 

Mcf- one thousand cubic feet, a unit of measure for natural gas. 

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

iii 
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:?R- Mid-period review, which is a review of output requirements in RIIO-EDl that can be initiated by Ofgem halfWay through the price control covering 
_ ,,;, terial changes to existing outputs that can be justified by clear changes in government 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 RIIO-EDl price-control period. 

MW- megawatt, one thousand kilowatts. 

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

NERC- North American Electric Reliability Corporation. 

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

OCI- other comprehensive income or Joss. 

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

OVEC- Ohio Valley Electric Corporation, located in Piketon, Ohio, an entity in which LKE indirectly owns an 8.13% interest (consists ofLG&E's 5.63% 
and KU's 2.50% interests), which is accounted for as a cost-method investment. OVEC owns and operates two coal-fired power plants, the Kyger Creek plant 
in Ohio and the Clifty Creek plant in Indiana, with combined capacities of2,120 MW. 

Performance unit- stock-based compensation award that represents a variable number of shares ofPPL common stock that a recipient may receive based on 
PPL's attainment of(i) total shareowner return (TSR) over a three-year performance period as compared to companies in the Philadelphia Stock Exchange 
Utility Index; or (ii) corporate return on equity (ROE) based on the average of the annual ROE for each year of the three-year performance period. 

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

PLR- Provider of Last Resort, the role ofPPL Electric in providing default electricity supply within its delivery area to retail customers who have not chosen 
to select an alternative electricity supplier under the Customer Choice Act. 

''f'&E- property, plant and equipment. 

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

RA V- regulatory asset value. This term, used within the U.K. regulatory environment, is also commonly known as RAB or regulatory asset base. RA Vis 
based on historical investment costs at time of privatization, plus subsequent allowed additions less annual regulatory depreciation, and represents the value 
on which DNOs earn a return in accordance with the regulatory cost of capital. RA Vis indexed to Retail Price Index (RPI) in order to allow for the effects of 
inflation. RA V additions have been and continue to be based on a percentage of annual total expenditures that have a long-term benefit to WPD (similar to 
capital projects for the U.S. regulated businesses that are generally included in rate base). 

RCRA- Resource Conservation and Recovery Act of 1976. 

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

Regulation S-X- SEC regulation governing the form and content of and requirements for financial statements required to be filed pursuant to the federal 
securities laws. 
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?;=C- ReliabilityFirst Corporation, one of eight regional entities with delegated authority from NERC that work to safeguard the reliability of the bulk power 
:stems throughout North America. 

R/10- Ofgem's framework for setting U.K. regulated gas and electric utility price controls which stands for "Revenues= Incentive+ Innovation+ Outputs." 
RII0-1 refers to the first generation of price controls under the RIIO framework. RIIO-EDI refers to the RIIO regulatory price control applicable to the 
operators ofU.K. electricity distribution networks, the duration of which is April2015 through March 2023. RII0-2 refers to the second generation of price 
controls under the RIIO framework. RIIO-ED2 refers to the second regulatory price control applicable to the operators of U.K. electricity distribution 
networks, which will begin in April2023. 

RPI- retail price index, is a measure of inflation in the United Kingdom published monthly by the Office for National Statistics. 

Sarbanes-Oxley- Sarbanes-Oxley Act of2002, which sets requirements for management's assessment of internal controls for financial reporting. It also 
requires an independent auditor to make its own assessment. 

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

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

SEC- the U.S. Securities and Exchange Commission, a U.S. government agency primarily responsible to protect investors and maintain the integrity of the 
securities markets. 

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

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

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

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

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

·'';.)A -Tax Cuts and Jobs Act. Comprehensive U.S. federal tax legislation enacted on December 22, 2017. 

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

U.K. Finance Acts- refers to U.K. Finance Act of20 15 and 2016, enacted in November 2015 and September 2016 respectively, which collectively reduced 
the U.K. statutory corporate income tax rate from 20% to 19%, effective April I, 2017 and from 19% to 17%, effective April 1, 2020. 

VEBA- Voluntary Employee Beneficiary Association. A tax-exempt trust under the Internal Revenue Code Section 50 I (c)(9) used by employers to fund and 
pay eligible medical, life and similar benefits. 

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

~---·'iatements contained in this Form 10-Q concerning expectations, beliefs, plans, objectives, goals, strategies, future events or performance and underlying 
assumptions and other statements that are other than statements ofhistorical fact are "fmward-looking statements" within the meaning ofthe federal securities 
laws. Although the Registrants believe that the expectations and assumptions reflected in these statements are reasonable, there can be no assurance that 
these expectations will prove to be correct. Forward-looking statements are subject to many risks and uncertainties, and actual results may differ materially 
from the results discussed in forward-looking statements. In addition to the specific factors discussed in each Registrant's 2017 Form I 0-K and in "Item 2. 
Combined Management's Discussion and Analysis ofFinancial Condition and Results of Operations" in this Form I 0-Q, the following are among the 
important factors that could cause actual results to differ materially and adversely from the forward-looking statements: 

• the outcome of rate cases or other cost recovery or revenue proceedings; 
changes in U.S. state or federal, or U.K. tax laws or regulations, including the TCJA; 

• effects of cyber-based intrusions or natural disasters, threatened or actual terrorism, war or other hostilities; 
• significant decreases in demand for electricity in the U.S.; 
• expansion ofaltemative and distributed sources of electricity generation and storage; 
• changes in foreign currency exchange rates for British pound sterling and the related impact on unrealized gains and losses on PPL's foreign currency 

economic hedges; 
• the effectiveness of our risk management programs, including foreign currency and interest rate hedging; 
• non-achievement by WPD of performance targets set by Ofgem; 
• the effect of changes in RPI on WPD's revenues and index linked debt; 
• developments related to ongoing negotiations regarding the U.K.'s intent to withdraw from the European Union and any actions in response thereto; 
• defaults by counterparties or suppliers for energy, capacity, coal, natural gas or key commodities, goods or services; 
• capital market conditions, including the availability of capital or credit, changes in interest rates and certain economic indices, and decisions regarding 

capital structure; 
• a material decline in the market value ofPPL's equity; 
• significant decreases in the fair value of debt and equity securities and its impact on the value of assets in defined benefit plans, and the potential cash 

funding requirements iffair value declines; 
• interest rates and their effect on pension and retiree medical liabilities, ARO liabilities and interest payable on certain debt securities; 

volatility in or the impact of other changes in financial markets and economic conditions; 
• the potential impact of any unrecorded commitments and liabilities of the Registrants and their subsidiaries; 
• new accounting requirements or new interpretations or applications of existing requirements; 
• changes in the corporate credit ratings or securities analyst rankings of the Registrants and their securities; 

~- • any requirement to record impairment charges pursuant to GAAP with respect to any of our significant investments; 
'laws or regulations to reduce emissions ofGHGs or the physical effects of climate change; · 

1 continuing ability to access fuel supply for LG&E and KU, as well as the ability to recover fuel costs and environmental expenditures in a timely manner at 
LG&E and KU and natural gas supply costs at LG&E; 

• weather and other conditions affecting generation, transmission and distribution operations, operating costs and customer energy use; 
• changes in political, regulatory or economic conditions in states, regions or countries where the Registrants or their subsidiaries conduct business; 
• receipt of necessary governmental permits and approvals; 
• new state, federal or foreign legislation or regulatory developments; 
• the impact of any state, federal or foreign investigations applicable to the Registrants and their subsidiaries and the energy industry; 
• our ability to attract and retain qualified employees; 
• the effect of any business or industry restructuring; 
• development of new projects, markets and technologies; 
• performance of new ventures; 
• business dispositions or acquisitions and our ability to realize expected benefits from such business transactions; 
• collective labor bargaining negotiations; and 

the outcome oflitigation against the Registrants and their subsidiaries. 

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

Source: LG&E & KU Energy LLC. 10-D. August 07, 2018 Powered by MorningstarB' Document ResearchSM 
The infonnatlon contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risl<s 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 financial perlormance is no guarantee of future results. 
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<W factors that could cause actual results to differ materially from those described in forward-looking statements emerge from time to time, and it is not 
__ /i-ssible for the Registrants to predict all such factors, or the extent to which any such factor or combination of factors may cause actual results to differ from 

those contained in any forward-looking statement. Any forward-looking statement speaks only as of the date on which such statement is made, and the 
Registrants undertake no obligation to update the information contained in such statement to reflect subsequent developments or information. 
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0 ART I. FINANCIAL INFORMATION 
-'EM 1. Financial Statements 

-CONDENSED CONSOLIDATED STATEMENTS OF INCOME 
PPL Corporation and Subsidiaries 
(Unaudited) 
(Millions of Dollars, except share data) 

:operating_Expen~~s 

Operation -- -- . -
Fuel 

E._ner~x p~rc.!:_a~~s __ _ 

_ ()ther operati<_>~_and ~ai~tena11c~ __ 

Depreciation 
--- --- ··- ----- --- ----·------
!~xes, o~~ertha~ i~~c<_>~e _ 

Total Operating Expenses 
r- --- - --- -~ -- - -- --.- -- . 

l 

Operating Income 
--- --·-- -- ----- -

Other Income (Expense) - net ---------- --- -------

Interest Expense 

l. -
:•come Before Income Taxes 

/ -=~ -: -~--
Income Taxes 

Net Income 

-~ar~i~~~ p~~ s~~r_e o_rc:~~~~n ~toe~: 
Net Income Available to PPL Common Shareowners: .. _,._,_- -- -- -- -

Basic 

Diluted 

'Dividends Declared Per Share of Common Stock - -- -- -- - - - -

-- ---.--- -- --
'Weighted-Average Shares of Common Stock Outstanding 

(i~ _thOI_!SlJ.n~~) _ 
Basic 

Diluted 

Three Months Ended June 
30, 

2018 2017 

$ . - ___ 1,848 $ 1,725 

$ 

$ 

$ 

189 

148 

506 

273 

74 

1,190 

658 

234 

235 

657 

142 

515 

0.74 

0.73 

$ 

$ 

$ 

183 

136 -- -- - --·-
432 

246 
--

70 

1,067 

658 

(68) 

222 

368 

76 

292 

0.43 

0.43 

Six Months Ended June 30, 

2018 2017 

$ ~!?7~ __ L __ 3_,61? . 

··-

$ 

$ 

$ 

403 

389 

974 

542 
---- ~-

157 

2,465 

1,509 

191 

474 

1,226 
•-"·•• -•· •r 

259 

967 

1.39 

1.38 

374 

351 

902 -- -
488 

---- ---
145 

2,260 

-- ---
1,416 

- ---- - -

(77) 

439 

900 

205 

$ 695 

$ 1.02 

$ 1.01 
- ··- "---- --

$ 0.41 $ 0.395 $ 0.82 $ 0.79 

699,006 

.. 70~~_76 

683,841 

686,351 

696,772 

698,161 

682,370 

~84,725 

The accompanying Notes to Condensed Financial Statements are an integral pGit of the financial statements. 

3 

Source: LG&E & KU Energy LLC. 1 0-Q, August 07. 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or ex.duded by applicable Jaw. Past financial perlormancels no guarantee of future results. 



Table of Contents 

-~ONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
PL Corporation and Subsidiaries 

- \'Unaudited) 
(Millions of Dollars) 

Three Months Ended June 30, 

[Net i~~ome 

:<_>_th_e!_~o~~':ehe!l.~~~ !l!c~_!"e _Q~s~): 
Amounts arising during the period- gains (losses), net of tax (expense) benefit: 

--- ------------------- ------ -- ---------~- --
E:o_!:e_!gn_c~~t:nC)' t~n~lati(>n a~ju~t_llle~ts! n!J~()~ta)(_ of_($2},_$0, (~2), ($!)-

. __ qt:~~!)'ing_ d~~:'atjves, ~:t_o_f~l5_of($4), $5, $0,$7 

_ _I?~!i~edbenefit plans: 

Prior service costs, net of tax of$0, $0, $0, $0 
- -- --- - - - - - - ~- -- -. - - - --

~et a-~~ari~:~l !!ail1_(l_~~s),_n!:t_~ftli"_ ?f$0, ~7, $0,_$7 r 
I 

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

~ __ Q~alifyi_!!g d~r_iv~ti~_es~ net _o~_tax o~$_3, Qi7), $1, (~>72 
Equity investees' other comprehensive (income) loss, net of tax of$0, $0, $0, $0 

r· - --- ----------------- ------ -·--- ----- -- -------

·- _D_:fi11_:~ _!>~nef!_t_plan~: ___ _ 
Prior service costs, net of tax of$0, $0, $0, $0 

[ = __ --Net.a~t~a~a~_Cg~in)j~s-s, ;e! of~x-?f($9)! ($9), (~18)! ($18) 

Total other comprehensive income (loss) 

I_- ..:. --~--- -·------

Comprehensive income 

20I8 

$ SIS $ 

(~50) 

I9 

(I) 

(19)_ 

I 

34 

(216) 

$ 299 $ 

20I7 

292 $ 

231 

(24) 

25 

31 

254 

546 $ 

Six Months Ended June 30, 

20I8 2017 

967 $ 

__(~3_4)__ -
(1) 

(1) 

--~~)----

(7)_- --

I 

70 

(73) 

894 $ 

695 

207 

(30) 

(1_!1 

24 

63 

255 

950 
==== 

The accompanying Notes to Condensed Financial Statements are an integral pm1 of the financial statements. 
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__ ,.,nNDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
'c·L Corporation and Subsidiaries 

_ , .. • ""audited) 
(Millions of Dollars) 

Cash Flows from Operating Activities 
- - . - -- --- - -~ -- --- -- -

Net income 

~dju~t~e~ts !o ~econ~j~~ ~~t~n~~I?,: ~~ ne~ ~ash pro':id~~ by_ ~pe~ti_n_g ~ctivities 
___ _De_p_r~ciatio~ _ 

Amortization 

___ l?e~n::d b~?~fit pla?s ~ (i!_l~OI?~) _________ _ 
Deferred income taxes and investment tax credits 

-~- ---- --- ---- ---------- ----
____ ll_nre~ized_ Lgain_s) l_()sses o~ d~ri~l!tJves, and o~her hedging activities 

Stock-based compensation expense 
--- - - - - . - ----- - - - - - -

Other 

Change in current assets and current liabilities 
- - --- - - -- - - - - - - --- -

Accounts receivable -· -- -
Accounts payable 

Unbilled revenues 

Fuel, materials and supplies 
- -- --- --- --- -

Prep~yments 

Taxes payable 

_ -~eg_~!a_tO!,Y ~SS~ts ~~d_ Ji~~iliti~s,_ n_et 
Accrued interest 

Other current liabilities 

Other 

_ }__~_!_he~~pe~tin~ a~tiyit~~s _- . =-
Defined benefit plans- funding 

- - ---
___ ~~ocee~_fro_~_tran_s~er_ofe!'~~~s be_!lefit ~ia!_l funds 

Other assets 
--- -- -- - - --- -- -

Other liabilities 

Net cash provided by operating activities 
------- ------ ------

1cas)l Flow~ fr~m !nvestiJ!g ~cti_v!!i~s __ _ 
Expenditures for property, plant and equipment - --- --- - -- -- -- --
Purchase of available-for-sale securities 

Other investing activities 
- - - - ---- -- --

Net c31sh ~sed in_J?ves!in~ _act_ivities 

Cash Flows from Financing Activities - -- - - ----
_I~s!!_ance of!()ng-t~rm debt 

Retirement oflong-term debt 
- - - - --- -

Issuance of common stock 

Payment of common stock dividends 
- - - - -

Net increase in short-term debt 

Other financing activities 
----- -- --

Effect of Exchange Rates on Cash, Cash Equivalents and Restricted Cash 

iNet !~ere~~~-!~_ q.~~: C;sh :Eq~iy;I~nt~ ~~~-~-c:s~i~t~~ Cash 

C_as~_,_ <?~sh ~~uiv_ai:~ts a~~Res~ri_cted _C_a_s~ _at ~e~innin_g of Period 

:cash,_Ca~~ ~quivale!JtS a~d ]t~s~!i_cte~ Cash at End ofPeriod 

)ppi;~;.;ttl i)i;closure~ ~f C~h Fl~w Infor~atio.; 
'~ - -- - - - - - - - - - ~~ --- -
Significant non-cash transactions: 
------- ---- - -- ------
Accrue~ expe!_l~i~res foryrop~rty, pl31~! and e_q~ipment at June 30, 

Accrued expenditures for intangible assets at June 30, 

Six Months Ended June 30, 

$ 

2018 

967 $ 

542 

34 

-- ______ (1~n ____ _ 
171 --- ---- --
(91)_ --
16 

2017 

695 

488 

45 

(~~)_' 
201 

135 

~L- --
22 

(5) 

$ 

$ 

$ 

46 26 

(92) (90) 

91 

32 

-------- -

- -- j60) 
28 

42 

(79) 

<~7L -
(16) 

(206) 

65 

(67) 

57 

1,325 

(1,527) 

(65)· 

(57) 

(1,649) 

584 

(250) 

147 

(558) 

788 

(16) 

695 

(7) 

364 

511 

875 $ 

329 $ 

59 $ 

70 

42 

(6~~ 
(27) 

(~~· 
(77) 

-- (~2): 
13 

(552) 

(!) 

(11)' 

790 

(I ,373) 

------ -" 

(12) 

(1,385) 

594 

(60) 

177 ' 

(529) 

554 

(25) 

71L 

7 

123 

367 

490 

284 

56 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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·-:QNDENSED CONSOLIDATED BALANCE SHEETS 
,PL Corporation and Subsidiaries 

\Unaudited) 
(Millions of Dollars, shares in thousands) 

Assets 

Current Assets 
r-- ---- --- -- -- - --
L _ Cas.!_!_ ~g_ ~a-~h _e.'l~1~a_l~nts _ _ _ __ _ 

_ ~:_coun:s :e~e~v~bl~ _(!es~ :e~erv_e: 2018, $_5_5; ~OJ_:?, $5 ~) _ 

Customer 

Other 

Unbilled revenues 

Fuel, materials and supplies 
,--- -- -- -- --- -- -.. -- --- .. - -
~ Prep~y_rnen!s 

Price risk management assets 

Other current assets 

Total Current Assets 

Property, Plant and Equipment 

Re~~l_a~~d uti!ity_e_la~t _ _ _ _ __ 

Less: accumulated depreciation- regulated utility plant 
-- -- - - - - - ---
Reg!llated utility_ pla!J.t, n~t _ 

Non-regulated property, plant and equipment 

"~ \- L~~s: -_-a~~~~~l~te~ d~p~~~i~i~-~ ~o~-~~!0tated pro_p~rty; p}ant ~n-~ ~quip~ent 
Non-regulated property, plant and equipment, net 

r-- - -- - -- - - --
__ Con~tructiOD: work~~ p!_o,g~e_ss 

Property, Plant and Equipment, net 

Other Noncurrent Assets 

___ R~~!II_ato_ry _a_ss_e!s 

Goodwill 

_Othe:_ intang~b_les _ 

Pension benefit asset 

L_ Pric~_~sk l!la~agement assets 

Other noncurrent assets 

Total Other NoncmTent Assets 

!Total Assets 

$ 

-s 

June30, 
2018 

852 

675 

$ 

December 31, 
2017 

___ 1~_5-' 

681 
- - --- - ~ -- - - ---
66 100 

453 543 -
288 320 

---
126 66 

78 49 

62 50 

2,600 2,294 

-3~,9~9 _3?~~~8-
7,083 6,785 

31,916 31,443 

370 384 

108 110 

262 274 
- -- - -

1,645 1,375 

33,823 33,092 

l!?~O - - -~·~0~--
3,308 3,258 

-
694 697 -- -- ----- ------ -
498 284 

185 215 

192 135 

6,407 6,093 

42,830 $ 41,479. 

The accompanying Notes to Condensed Financial Statements are an integral part ofthejinancial statements. 
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-:;oNDENSED CONSOLIDATED BALANCE SHEETS 
:PL Corporation and Subsidiaries 

- (Unaudited) 
(Millions of Dollars, shares in thousands) 

Liabilities and Equity 

Current Liabilities - - ---. - -- - -- ··- - -
Short-term debt 

Long-term debt due within one year 

A_cc<:n~~t~_para~}e 
Taxes 

Interest 

Dividends 
r- -~------

, _ ~us~o~e~ d_ep?sits 
Regulatory liabilities 

--·- -- ------ -- ----
Other current liabilities 

Total Current Liabilities 

~ . 

Long-term Debt 

I ---- ---

Deferred Credits and Other Noncurrent Liabilities 

Deferred income taxes 

Investment tax credits 

-~ ~c~~cl--r~~-;!"o_~ ~bli~<lf:i~ns-
. _ , A._s~~~etireiE~_?t_ obli~~tio_ns 

_R~~ul_a_!:ory: l!abili~ie~ __ 
Other deferred credits and noncurrent liabilities 

Total Deferred Credits and Other Noncurrent Liabilities 
- ~- ·-- ·-·- -- -

~Co!ll'!l!~e_n!S_ a!d Conti!Jge~t Li_abilities _<N:o_t~s_? ~_!ld 1 0) 

~~9ui!Y 
Common stock- $0.01 par value (a) 

-----· -- -- -- - .-- -·-----
A£!~~ti~nal pai~~n cap~tal 

Earnings reinvested 

~- _j..~~~~l!l~!~d ~th~r: co~p~hen~ive loss 

Total Equity 
- - --

Total Liabilities and Equity 

(a) I ,560,000 shares authorized; 699,128 and 693,398 shares issued and outstanding at June 30, 2018 and December 31, 2017. 

$ 

$ 

June 30, 
2018 

_1~~_64 

203 

$ 

--- ----
804 

----· - ---· -
132 

·- - -----

-

203 

287 

271 

137 

547 

4,448 

20,217 

2!632 
128 

665 
- ----

297 

2,74? 
456 

6,925 

------ ---

7 

10!462 

4,266 --- ·--- ----
(3,495) 

11,240 

42,830 

-

$ 

December 31, 
2017 

~-··-

1}!.~~-
348 

924 -- --- -----
105 

282 

273 

292 

95 

624 

4,023 

19,847 

?,4~2 ... 
129 

800 

312 

2_,7_~4 
441 

6,848 

7 

10,_3Q~-

3,871 

(3,422) ' 

10,761 

--- -----
41,479 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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".DNDENSED CONSOLIDATED STATEMENTS OF EQUITY 
:~ L Corporation and Subsidiaries 

··\unaudited) 
(Millions of Dollars) 

;])~ce~~~~ 31_Joi_7 
Common stock issued 

[stocl~-b~s~~ ci~P~~~ati~~-
Net income 

- -- -- --

Common 
stock 
shares 

outstanding (a) 

693,?_~~ -- ~ 
5,730 

Common 
stock 

7 $ 

Additional 
paid-in 
capital 

1!!_,3Q5_ 
163 

(6)_ 

$ 

Earnings 
reinvested 

967 

(572)_ -

Accumulated 
other 

comprehensive 
loss Total 

-~-~~7§ I_ 
163 

----- _(6), 
967 

--- (~~2) :Q~"'.id~~~s ~nd_d_ivJdend_~q_l;liV!!.len_t~ .. 
Other comprehensive income (loss) 

~~~~~~~ii_:_~o-~~--~-- -~ __ --~ _ 
----- ------ ----- ------,.- ----.....---'-(7_3:.....) (73) 

699,128 $ 7 $ 10,462 $ 4,266 =$===~(3=,4=9=5)~ $ 11,240 

:~ece!_llbe~ 31,_2~1.6 

Common stock issued 

:sto~~-b~~~d c~~p~ns~tio~_ 
Net income 

irihri~e~~~-a~~-~i~~~~~ ~_9uivale11ts 
Other comprehensive income (loss) 
- --- -- -- -
~Ju!le·~~' 2017 

679,731 $ 

5,742 

685,473 $ 

7 $ 

7 $ 

9,?41 $ 

202 

(20) 

10,023 $ 

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

3,829 $ 

695 

(54!l 

3,983 $ 

The accompanying Notes to Condensed Financial Statements are an integral pan of the financial statements. 
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(~,??8) $ 9,_89? 
202 

~20)· 

695 
---~- ------

- -------- (54~) 
255 255 

(3,523) =$==1=0';.,.49=0= 
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·· -:-:-oNDENSED CONSOLIDATED STATEMENTS OF INCOME 
.PL Electric Utilities Corporation and Subsidiaries 

\Unaudited) 
(Millions of Dof/at-s} 

Three Months Ended June 30, Six Months Ended June 30, 

2018 2017 2018 2017 

$ 517 $ 500 $ .. - }:,)_5~ $ 

~P;i~~!l~);;_p_~~n~;~ 
Operation 

, __ _ _ .?21.ergy p~rc!J.~ses 

Other operation and maintenance 
- --- - -- ~-- ---- - ---
·- _D~P.~ecia!i?l). _ _ _ _ 

Taxes, other than income 
---- - - --- ----

Tota!._ Operati!l~ EX.IJ.':!ls~s-

~l!t~r~s~_ Expens~.-- - - ----

:Income Before Income Taxes 

iN~t lnco!l!e (a)___ _ 

(a) Net income equals comprehensive income. 

$ 

115 107 
159 139 

------
88 76 
22 23 

384- 345 

133 155 

7 4 

39 36 

102 124 

27 47 

75 $ 77 $ 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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276 253 
---- --- --

292 302 -- - --- --
173 151 

54 52 

795 758 

361 315 

- -------
13 4 

76 69 

299 251 

76 95 

223 $ 156 
==== 

Source: LG&E & KU Energy LLC. 1 0-Q, August 07, 2018 Powered by Morningstar''' Document ResearchSM 
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~ONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
PL Electric Utilities Corporation and Subsidiaries 

\ Gnaudited) 
(Millions of Dollars) 

Cash Flows from Operating Activities 
-- -~ ---- ---- --- ---·---- -----·- -- ------

Net income 
-·- -------- ---------

" _ AdJ~~t~e~~s t_o r~'?_~n_'?_il_elle! inco~e to_ net cash provid~d_by OJ_Jerati!:~-~ctivities 

~- __ D~p~ec!~ti_on_ _ _ _ _ _ __ _ _ _ _ 

Amortization 

Define~ b~~efi! p}a~s_: exr~I!S~--. 
Deferred income taxes and investment tax credits 

Other 

____ C~_anj,l_e j~_c_u!l"~~t-~s~_e_ts ~~~ ~u!l"_e!_l_t_!jabilities 
Accounts receivable 
- -- - ---
Accounts payable 

Unbilled revenues 

Prepayments 

[ .. - -- R~~~J~t"ary~ss~~s-a~~_l~~b~l~t~e_s, n~t 
Taxes payable 

. - - ------ -
Other 

Other operating activities 
r -- -- •. - - - - - - - -

_ J:?efi_ne~ _b_enefi~pial!_s- funding 

Other assets 

Other liabilities 

Net cash provided by operating activities 
- /- ---- --- - .. - -- -- -- - --

Cash Flows from Investing Activities 

i ~~ ~;;-Il~n~ij~~~_!:~i-P~~e-~;;:pla~t ~~4 ~-q~ip~en~ 
Net decrease in notes receivable from affiliate 

_Qther i_~ve~!i~g ~cti\j~~es_ _ _. _ 

Net cash used in investing activities 
--~- ----- -- ---- -----

Cash Flows from Financing Activities 

_ I~suan~e:..oflo_~-!en!I d~b~ _ 

~on_tributi~~~ fr?m~_a_re_n_t __ _ 

___ ~a~l!l~!l_t ofcomm~~s!Qc~ dividen~~ to pa!ent _ 

Net decrease in short -term debt 

. __ Qther fina~cing activ~ties 

Net cash provided by financing activities 

Net Increase in Cash, Cash Equivalents and Restricted Cash 
---- ·---·- -~-

C~sh, Cash E_9ui~alents a~~ Restricte~ Cas~ at Be~inning of Period 

Cash, Cash Equivalents and Restricted Cash at End ofPeriod 
- --- - ---- - -. 

Supplemental Disclosure of Cash Flow Information 

, ~ig_ni~c~n!_non-_ca~h t!'lns~~t!ons: 

Accrued expenditures for property, plant and equipment at June 30, 

Six Months Ended June 30, 

$ 

2018 2017 

223 $ 156 

173 151 

11 15 

7 
53 

- - -- - --- -

j9) - ---· .. 

84 

(4) 

37. 

(60) 

13 
-------- --

(59) 
~ - - --- -
30 17 

- - - - -- ---- -
(47) (52) 

----·- -·- -- -- ---- -
(2?) (!~~ 

(1) (4) 
--- ---- -- ---

--------- (6} 

(28) 

(41) 

49 

364 

f51~)- -·-

- (2'!). 
(4) 

279 

(550) 
(270) 

-----'-(3~) -----'-(4~) 
(521) (824) 

398 470 

425 575 
- ------- - --

(222) (154_) 
(295) 

(4) (5) 

597 591 

440 46 

51 15 

$ 491 $ 61 

$ 180 $ !57 

The accompanying Notes to Condensed Financial Statements are an integral pat1 of the financial statements. 
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'CONDENSED CONSOLIDATED BALANCE SHEETS 
)PL Electric Utilities Corporation and Subsidiaries 

\'ilnaudited) 
(Millions of Dollars, shares in thousands) 

Assets 

Current Assets 

Cash a!_ld c_a~h equi~al~!_lt:s __ 

Account_s =~~e!~~bl~- (~ess :ese~e:_ ~0 18, $_2_7_~:_0_17 ,_ ~2~) __ _ 
Customer 

Other 

, Accounts receivable from affiliates 
·---~- -- --

Unbilled revenues 

~~~Materi~l~-;;d ~upplie~ 
Prepayments 
- -- - -

t _ ~~!;lulat~ty ~ssets 

Other current assets 
. --- -- "-

' Total Current Assets 

)P~~-p~~-~. Pl_~~t ~-~d. Equ~p~e;;t 
Regulated utility plant 

i - -Le~~~ ~c-~~i~lat~d jepr_:__ciati_on:: ~e~_ulated ut~l_i~y plant 

Regulated utility plant, net 
- -- - ---

---"\- -~onstructi_o_n_ w~rk ~n progress _ _ __ _ 

_ : Property, Plant and Equipment, net 
,..------ - --- -- ---- - -

t ---

Other Noncurrent Assets 
- -- ---- --

~ _ ~eg!Jlat~ry as~ets 

Intangibles ·- - --- -- --
Other noncurrent assets 

Total Other Noncurrent Assets 

Total Assets 

$ 

June30, 
2018 

489 $ 

289 

23 

11 

97 

28 

53 

16 

13 

1,019 

11,140 

2,815 

8,325 

586 

8,911 

737 

260 

56 

1,053 

December 31, 
2017 

49 

279 

71 

127 

34 

6 

16 

6 

588 

10,785 

2,778 

8,007 
-------- .-

508 

8,515 

709 

259 

II 

979 

10,983 $ 10,082 
====~= 

The accompanying Notes to Condensed Financial Statements are an integral pa11 of the financial statements. 
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-'C'.ONDENSED CONSOLIDATED BALANCE SHEETS 
,iPL Electric Utilities Corporation and Subsidiaries 

·;:.Jnaudited) 
(Millions of Dollars, shares in thousands) 

Liabilities and Equity 

Current Liabilities 
~ ------ ----~------ ---------
: __ ~~~_ou~t~ _p~~J:lle __ ~- _ _ _ 

Taxes 

Interest 

,-. ~~gula_!irY:ii~bi~i~i-
Other current liabilities 

Total Cutrent Liabilities 

~Deferred Credits and Other Noncurrent Liabilities 

Deferred income taxes 

L- ~~c_c;;;_e~ _p~si~}l~bl{~_tio_n~--
Regulatory liabilities 

Other deferred credits and noncurrent liabilities 

Total Deferred Credits and Other Noncurrent Liabilities 
~--~- -- ----- - ---- -·-·:- --- ------ --- - - --

)ommitments and Con.!_in~~nt ~ia~i!iti_~s (No!es '!_ a_nd_!O) __ 

Equity 
~--- -. 

___ ~ommo!l_ ~'?ck _- n'? pa~ '_'alue (a) 

Additional paid-in capital 

~~rni!Jg~ r~tr~e_sted_ 

Total Equity 

l___ - - - - - --
Total Liabilities and Equity 

(a) 170,000 shares authorized; 66,368 shares issued and outstanding at June 30, 2018 and December 31, 2017. 

$ 

$ 

June30, 
2018 

-- -- ------

374 

29 

7 

37 
-

66 

99 

612 

3,693 

1,225 

212 

692 

131 

2,260 

$ 

December 31, 
2017 

--- ---- --· 
386 

31 

8 
- ----------

36 
----
86 

98 

645 

3,298 

1,154 

246: 

668 

79 

2,147 

. ----- ---·-

364 364 

3,154 2,729 
-- ~-- -- -·-

900 899 

4,418 3,992 

10,983 $ 10,082 

The accompanying Notes to Condensed Financial Statements are an integral pa11 of the financial statements. 

' \ 

Source: LG&E & KU Energy LLC, 10-0, August 07, 2018 
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-~.ONDENSED CONSOLIDATED STATEMENTS OF EQUITY 
:pl Electric Utilities Corporation and Subsidiaries 

(Unaudited) 
(Millions of Dollars) 

r -- - ···-

~':_C~mb':r 3_1, 2~1_? 
Net income 

:~pita! c~n!~~\ltj_ons !!?EI -~~-
Dividends declared on common stock 

~-!_nne ~0, 2~18 

r~~-~-~f!lb~!" 3~~ ~1~ --
Net income 

:c~~ital-~~~!~~11t!9n~ ~91!1 PP~ 
Dividends declared on common stock 
r --- ------------~ 

Ju_ne 3~, 2017 __ 

Common 
stock 

shares 
outstanding 

(a) 

66,368 

66,368 

~6,~68 

66,368 

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

$ 

$ 

$ 

$ 

Common 
stock 

364 $ 
- - -- - -- -

364 $ 

364 $ 

364 $ 

Additional 
paid-in Earnings 
capital reinvested 

--~'?29 $ 899 $. 

223 
- -- -- -

425 
----.·-·----

(222) 

3,154 $ 900 $ 

__ 2,_154 $ 873 $ 
--- --

!56 

575 

(!54) 

2,729 $ 875 $ 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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Total 

3,992 

223 

425 

(222) 

4,418 

_____ 3}_91 

!56 

575 
-

(154) 

3,968 ' 

Source: LG&E & KU Energy LLC. 10-0. August 07. 2018 Powered by Morningstar~· Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. TIJe user assumes all risks 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 financial performance is no guarantee of future results. 
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-:-oNDENSED CONSOLIDATED STATEMENTS OF INCOME 
:~:;&E and KU Energy LLC and Subsidiaries 

l unaudited) 
(Millions of Dollars) 

LOp~r_atiiJ~ !_:XP._en~~ ____ _ 
Operation 

- --- --
Fuel 

Energy purchases 
---- ---- ----- - ~-~ 

Oth_~~p_e_~tio~ an~ m~i~t~~~~~e 
Depreciation 
- -- - ~ --
T_a~_~s! ~the_!"t~an incol?e 

T~t~~ gpe~ti~g-E:'p~~e~- _ 

Three Months Ended June 30, Six Months Ended June 30, 

2018 2017 2018 2017 

$ 743 $ 723 $ 1,~15 - _$ ---- _)_,5_3~-

--- --- --

--------- 7 374-' 189 

33 

211 

118 

18 

569 

183 
-
29 

192 
105 

16 

525 

403 

113 98 -- --- -- -
416 397 
235 210 

35 32 
1,202 1,111 

-- -- ----
Operating Income 174 198 413 421 
- -- ----- --- ---

(4) (2) 
--- -- -- ~~-Other Income (Expense) -net 

-- -- --

Interest Expense 52 50 102 99 
r - -- - - - --

Interest Expense with Affiliate 6 4 11 8 
r ----- - --- - - - - -- -- --

ll]come Before Income Taxes 117 140 298 306 

\_~ ~~--
/come Taxes 31 53 70 116 

Net Income $ 86 $ 87 $ 228 $ 190 
==== 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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,...ONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
G&E and KU Energy LLC and Subsidiaries 

\unaudited) 
(Millions of Dollars) 

,~tl~e_r ~~mp~_!lens~\'e inc_ome_Q_~~s~: ______ _ 
Amounts arising during the period- gains (losses), net of tax (expense) benefit: 
--- - - --- - - - -- - -- --- -- ---- -- - - -- -- - --- - - - - - --

Net actuarial gain (loss), net of tax of$0, $7, $0,$7 
--- -- - ---

'Rec_l_as~ifi_c~!i<:J~S from ~()~I -J~~i~s) }os_ses_:_n_e_t of!ax ~~pens~ ~enefit): _ 

_ _ Eq_u~y i~~e~t~s~~!h_::_:~?~p:eEe~sive (incmn~)I~ss, net of~ax of$0, $0, $0, $~ 
~ _ De~ned be_nefitpla_!l~: _ 

Prior service costs, net of tax of$0, $0, $0, $0 
-- -- ---·-··--·- --------·- ----- -··---- -- --

! _Net_actua_ri~l ~~~in)_los~, n~! ()~!ax o_f$91 ($}), ($1)~ ($2) 

Total o!he~ :o01~r~he.!_ls!~~ i_!l~~~~ ~oss) 

Comprehensive income 

Three Months Ended June 30, 

$ 

$ 

2018 2017 

86 $ 

1 

1 

(1) 

1 

87 $ 

87 

(11) 

1 

(9) 

78 
==== 

Six Months Ended June 30, 

2018 2017 

$ 228 $ 190 

- - -- -- -----

(II) 

--- --- ----

1 -- --
1 2 

2 (7) 

$ 230 $ 183 

The accompanying Notes to Condensed Financial Statements are an integral p011 of the financial statements. 
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" ~~ONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
'13&E and KU Energy LLC and Subsidiaries 

/ 

I 
! 

(unaudited) 
(Millions of Dollars) 

Cash Flows from Operating Activities 
--- . - - -- - -- --- -- -- ---- ----

Net income 

Adlu~t~-e~ts_!?_r:_~~~c~le _ne_t in_~o~e to net ca~h pr~vided by ope~ting ~cti~iti~s 
D~preci~tjon 

Amortization 
-- - - - -

· I _Q~_fine~-~en~fi!_Pl~ns_- e_xp~nse 
Deferred income taxes and investment tax credits 

Other 

Change i~ ~u_~e_n~ ~~~ets an~ curr:e_I_~t li~_b_il~tie~ _ 
Accounts receivable 
--- - -

Accounts payable 
- -- -- --- - ~-

Acc01p:~t~ pa)'able to affili_ate~ 

Unbilled revenues 

~ueJ, _materi~l~ and_ s:upplies_ 

Regulatory assets and liabilities, net 
- - --- -- - ----

~axes I!_aya~!e_ __ _ _ ___ _ 

Other 

Otherope!'lting a~ti':'iti_es 

Defined benefit plans- funding 
------------

J?xpendih!res_!or as~e~ retirement obli_gations 

Other assets 
--- - -- --

Other liabilities 

Net cash provided by operating activities 
- ---- -- -- - -

:Cas_!!. Fl~ws fr~m Investing A!!f!.vities 

Expenditures for property, plant and equipment 
- - -- - - - - - - - -

, _ _ Net _cash ~~edin_inve_s~i~g activitie_s 

Cash Flows from Financing Activities 

Net increase_ (decre':se2 in not~s ]J~yable_ ~!h affiljat~ 

Issuance oflong-term debt with affiliate 
--- -- -- ----

, _ Issuance ~fl~:mg-t_ef1!1_deb~ 

_ ~etirement oflong_:t~~debt 

Distributions to member 

Net increase in short-term debt 

Other fina~cin~ a~tivitjes 

Net ca~h provid~d by (used i~) financing activities 

}\let lnc!"ease in Cas_!!. and Cash Equiv~Ient~ 

Ca~h and Cash ~qu_iv_alents ~~ Beginning of Period 

:c~sh an~Cash_Equjvalen!s a! E12_~ of_Period 

,S:upJil~mell_!a_I J)isclosure_ ~f C~sh Flow lnf~rmation 

Significant non-cash transactions: 

. __ ~~cr:red e~_endi!ur_es f()':_Pr~perty! plant ~':ld eguipment at J:une30, 

$ 

$ 

$ 

The accompanying Notes to Condensed Financial Statements are an integral pm1 of the financial statements. 

Six Months Ended June 30, 

2018 2017 

228 $ 190 

235 210 

9 14 
--. 

8 12 

30 91 
- ---

(1) 

16 13 ' 

(10) (28) 

1 

40 23 
--

26 41 

69 (7) 
- --

(25~- -- 3 - - ------- ~-

(40) (14) 

(122) (29) 

- ~6)_ (12) 

(I) (2) 

3 6 

440 511 

(564) (355) 

(564) (355) 

(126) . (~)_ 
250 

100 60 

(60) 

(161! -· (218) 

72 73 
-- . - -. 

(2) (I) 

133 (150) 

9 6 

30 13 

39 $ 19 

112 $ 83 

) __________________________ !_? _________________________ _ 

Source: LG&E & KU Energy LLC, 10-Q, August 07. 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 taw. Past financial performance is no guarantee of future results. 
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- -:oNDENSED CONSOLIDATED BALANCE SHEETS 
3&E and KU Energy LLC and Subsidiaries 

(unaudited) 
(Millions of Dollars) 

Assets 

Current Assets 

, _ ~!i~h_ and c~sh _eg~iva~~nts 

A~c~_l!_nt~ ~e~~i~~~e _(!~~_:> r~se_:v~: !_0] 8:_~26; -~01? c $25) 
Customer 

Other 

Unbilled revenues 

Fuel, materials and supplies 
·-- ---- --.,....,...·--~ ~- --~ --~ 

Pr~~ym~!lts 
Regulatory assets 

f -· Oth~~~u~~t a;~~ts 

Total Current Assets 

Property, Plant and Equipment 
- -- -- -- - . 
Re~lat~d _utili!Y_p~a~_ _ __ _ 
Less: accumulated depreciation- regulated utility plant -- - - - - - - -- - -- -- --- -

~_egula!e~ l!ti!i!Y l:J~nt,_ n_t_:t_ 

. ___ C::~n~~ruct~o? "':o!~ in_ p~~~e~~ 
\_ P~()p_e~y,_!'lan! a~d Equ~J:Jm_t:nt, net 

-- 'oth;~ NoncurrentAs;ets 

Regulatory assets 
-- -- - - -

Goodwill 

Other intangibles 

Other noncurrent assets 

Total Other Noncurrent Assets 

Total Assets 

$ 

June30, 
2018 

39 $ 

229 

45 

163 

December 31, 
2017 

30 _1 

246! 
-- -- _J 

229 254 

31 25 

11 18 

6 8 -------
753 828 -------

}3~4~ -- -- --

$ 

1,955 

11,3J1 
880 

12,271 

793 

996 

82 

75 

1,946 

14,970 
-------

$ 

13_,1~7 

1,785 

11,4~~ 

627 

12,029 

795 

996 

86 

-

--1 

68 

1,945 

14,802 

The accompanying Notes to Condensed Financial Statements are an integral pa11 ofthefinancial statements. 
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-oNDENSED CONSOLIDATED BALANCE SHEETS 
G&E and KU Energy LLC and Subsidiaries 

\ 0naudited) 
(Millions of Dollars) 

Liabilities and Equity 

Current Liabilities 
- ----
Short-term debt 

~~~~:~e_~~e~!~u_e_~__!:hi_n o~e!'e_~r- __ 
; _ -~o~e_~ p_~yab_l~ ~i th _a!fi_!ia~es __ 

Accounts payable 
- --.- --

A~col!!l_~_pay~b~e_ to a~~liate_s __ _ 
Customer deposits 

' --Tax-~s -------- -

Price risk management liabilities - - - ·-- - - -
R.:~~l:l!~t<:ny lia~!~iti~~ __ 
Interest 

1 _ ~s_e~ re!!:ement ob!~~ations 
Other current liabilities 

Total Current Liabilities 

1Lo~g-te_r_!ll_~ebt 
Long-term debt 

:- __ L~ng~t~-~ d~b!_t_~ aff~ia!e _ "- _ ~ 
. Total Long-term Debt 

) - --- --
Deferred Credits and Other Noncurrent Liabilities 

Deferred income taxes 

Investment tax credits 

Price ri_s!': _m_ana~~m~_n_t yabiJ~~es 

_ _A~~~~d p~ns!~~ obliga_ti~n~ __ 

~~~et ~etlremen~-~~lig~tions 
Regulatory liabilities 
-- --- - -

, _ Other <!:_ef~rre_~_ <:re~lts ~~~_n()n_£l!~~nt liabilities 

Total Deferred Credits and Other Noncurrent Liabilities 

Commitments and Contingent Liabilities (Notes 7 and 10) 
- --- -- -- -·- -- --- - -- --

'-
Member's Equity 

Total Liabilities and Equity 

$ 

$ 

June 30, 
2018 

316 $ 

266 

8 
59 

- ------ --
41 

4 

71 

32 

84 

124 

1,307 

4,657 

650 

5,307 

878 

127 
--

17 

259 

248 

2,055 

140 

3,724 

4,632 

December 31, 
2017 

244 

98 

225 

338 

7· 

58 
---- - -

66 

4 

9 

32 

85 ' 

161 

1,327 ' 

4,661 

400 

5,061 

866-' 
129 

22 ' 

365 

271 

2,036 

162 

3,851 

4,563 

14,970 $ 14,802 . 
=========== 

77le accompanying Notes to Condensed Financial Statements are an integral pa11 of the financial statements. 
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- ~ONDENSED CONSOLIDATED STATEMENTS OF EQUITY 
J3&E and KU Energy LLC and Subsidiaries 

,_funaudited) 
(Millions of Dollars) 

LD~c_~~~': 3~ 2~17_-
Net income 
·---- --- -
:Distributions to member 

Other comprehensive income 
--- ----- ----

_Jun.e 30~ 20_1_8. 

ji>e_~e_~b~! 31~ ~~~6 
Net income . - --- - ----- - ---
!Distributions to member 

Other comprehensive income 

~iu~;_3o, 20!7- -

The accompanying Notes to Condensed Financial Statements are an integral pmt of the financial statements. 
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Member's 
Equity 

$. 4,56_~ 

228 
-- ----

- --·- _(1_61) 
2 

$ - 4,632 

$ - _4,667 

190 
-.-C218f' 

(7) 

$ 4,632 

Source: LG&E & KU Energy LLC. 10-0. August 07, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate_ complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be Hmited or excluded by applicable law. Past financial performance is no guarantee of future results. 
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--~ONDENSED STATEMENTS OF INCOME 
. :>Uisville Gas and Electric Company 

- 1·0naudited) 
(Millions of Dollars) 

Operating Revenues 
r --·- ·---- --- ------ --

Retail and whotesale 

Electric revenue from affiliate 

- -
;op~a !ing -~-x_pe_ns_es_ 

Operation 

Fuel 

___ ~~e_rE!' pu:_c_!J-_~s_e~- ___ _ 
I , ___ E~e~~¥ pu~c-~ase:; !Tom_affi!ia_!~ 

Other operation and maintenance 

Taxes, other than income 
-- -- r- -- ----

'!'C?!_a!_Qp~ratin_J:l !lxpe!l_ses 

,Opt:r:_ating_ ~!lcom~ _ 

.Other_ln:om~ (Exp:nse)_- net 

!Income Taxes 

(a) Net income equals comprehensive income. 

Three Months Ended June 30, Six Months Ended June 30, 

$ 

$ 

2018 2017 

331 $ 

4 

335 

72 

28 
2 

93 
49 

9 
253 

82 

(1) 

19 

62 

12 

50 $ 

320 $ 

4 

324 

69 
25 
.3 

86 
45 

9 

237 

87 - -- ~- -
-- -- ---

19 

69 

27 

42 $ 

2018 2017 

738 $ 

16 

754 

151 

694 
21 

715 

149 
--- --- ---
104 89 

8 5 

182 171 
---- ---

97 8_2_, 
18 17 

560 520 

194 195 

(2_) ql 

37 36 ' 

155 156 

33 60 

122 $ 96 

The accompanying Notes to Condensed Financial Statements are an integral pan of the financial statements. 
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'ONDENSED STATEMENTS OF CASH FLOWS 
ouisville Gas and Electric Company 

·· l unaudited) 
(Millions of Dollars) 

Cash Flows from Operating Activities 
r- ------- -- --------··- --- --

Net income 

A~Jl!_~tllle~!s_!? !e_con~~l:_ne! in~om~ to ~-~t ca~h P!?vidt:d_~~ opera~i~g_a~tiv~t~~s 
D~preciat}~~ _ 

Amortization 
-- ---

. ___ J2e!i_~e_d b~~~t_pl~l_l~- ~~J?ep_s_e_ 
Deferred income taxes and investment tax credits 

C:ha~ge i_n_cl!rrent ~ss_e_!s an~ C_l:l!_!el_lt lia~ilit_ies_ 

Accounts receivable 

Accounts receivable from affiliates ---, - -
Accounts payable -- -- - - -- - -
.'\cc_ounts p~yable !~ ~f!ili~t~s 
Unbilled revenues 

Fuel) materials and s~pp)ies __ _ 

Regulatory assets and liabilities, net -- --
J.:~JC_es payable 

Other 

O!h~_r_ o_JJ_e~_till_g_!l<?tivifies 

Defined benefit plans- funding 

\ - - -Expti~dj_t~_r~~-for ass~~ retiremel_lt obli~ations 
Other liabilities 

_ _ ~et _cash P!ovJ~e~-by ()JJ_erating a~tJ~ities 

Cash Flows from Investing Activities 
- - -- --·- --- ------ -

·- _Expenditu_re:;_forpr()E~rty, p!an! ~nd e_gJ.!ipment 

Net cash used in investing activities 
--- -- ------ ---

tC~~-h F~!J~S f!:o~ Financi1_1g Acti:v!ties 
Issuance oflong-term debt -- - -
Reti!ement ofloi_J~-t~~ debt 

Net increase (decrease) in short-term debt 
- -- ···-·- . ---- - --- - - ---· 

Payment of c~ll1fl_lon s!ock divi~ends to paren! _ 

Contributions from parent 
- -- --- - - --

, _ Ot~e~financing activiti~s 

Net cash provided by (used in) financing activities 
- -- - - - -- --- - --- --

1~~· ll_!cr_ea~e il_l C:a~~ !ID_d_C~~h Eq~iy:llents 

,cash a~d Cash ?9\lival_ent~ at B~~in?ing o~~eri<:d 

Cash and~ash ~9ll_ivaltmts at E~d_()f_Period 

Sup(>l_e_~e~tal D_i~c_Iosure_ ~f Cash !"lo~ ~nformation _ 

_ Signif~~nt_ n~m-c~sh !ra_nsa~ions: 

Accrued expenditures for property, plant and equipment at June 30, 

Six Months Ended June 30, 

2018 2017 

$ 122 $ 96 

. 97 89 ' 

7 7 

2 ? -' - -
18 57 

11 9 -- -
6 11 

(12) (17) 
--~~--- ---- --

(3) (3} 

24 14 

31 33 - -------- - ---· -----
32 (3) 

----
-~~) _(2~)' 

(7) 

(57) (3) 

- <!_0) -- {7) 
(4) 1 

255 264 

(296) (177). 

(296) (177) 

100 60 
---
(~0) 

(16) 38 
------ --

(81) (l:Y) 
43 
- ·-
(1) (I), 

45 (85) 

4 2 
15 5 

$ 19 $ 7 

$ 57 $ 40 

1J1e accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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"ONDENSED BALANCE SHEETS 
.ouisville Gas and Electric Company 

\unaudited) 
(Milliolls of Dollars, shares ill thousa11ds) 

Assets 

Current Assets 
-- ---. --

~ - ~!~~~-~~-~~.!t-~gui~~~~~~ ----- - - -~-
Accounts r~cej_:'~~le Q_ess re~e_~e: _291 ~~~I ;_~017_;_~~2 

Customer 

Other 

Unbilled revenues 

Accounts receivable from affiliates 
. ~ -~ - - -------------::---
Fue~ ~at~~ls and ~u£plies 
Prepayments 

Regulatory a,ss~t~ ___ _ 

Other current assets 

Total Current Assets 

Regulated utility plant ---- ---- - - -- -
Less: a_c~umulate~ d~J?r~ciatio~-- regulate~ utili!)_' £1a~t 

--~!_g~la!:~.u~!i.~_IJ_~~nt,_~:t ... 
- -\. ~Ol)Struction ~ork _il) p~ogress 

f' 
Prope_t:t!'•_ Pl~~-a?d Eq~ipJ11en!,_?_et 

Other Noncurrent Assets 

L _ }te~~l!l~ory asse!~ ___ _ 
Goodwill 

L ___ Oth~r_ iD:tangibl~s 

Other noncurrent assets 

Total Other Noncurrent Assets 

$ 

June30, 
2018 

---- --
19 

--- '" 

$ - ~··--- -··- '-- --

104 -- --·- ---- -
14 -- --- ----
67 

- ---·-- -
18 

100 

16 

11 

2 

351 

December 31, 
2017 

15 

116 

13 

91 

24 

131 

II 

12 

3 

416 

5,653 5,587 . 

678 614 . -------
4,975 4,973 

455 305 -------
5,430 

406 

389 

50 

23 

- 868 

$· 6,649 $ 

5,278 

411 

389 

53 

12 

865 

6,559 

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

24 

Source: LG&E & KU Energy LLC. 10-0. August 07, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 Jaw. Past financial performance is no guarantee of future results. 



Table of Contents 

~oNDENSEDBALANCESHEETS 

~uisville Gas and Electric Company 
\unaudited) 
(Millions of Dollars, shares in thousands) 

Liabilities and Equity 

Current Liabilities 
,--- ------------

Short-tenn debt 

Long-tenn debt due within one year -------- - -------- - --
Accoll!lts pay_ab!e_ 
Accounts payable to affiliates 

_ _c_ustol!ler ~ep'?~its_ 
Taxes .- - - .- - - - -----.- ---

' P!ic~ risk !ll~na~~me~~IJ~bilities 

,- ~-e~t!l~tory_!iabilit!~s- __ 
Interest 

Asset retirement obligations 
~- - -- -- - - - - --- --- - -
, Other current liabilities 

Total Current Liabilities 

Long-term Debt 

Deferred Credits and Other Noncurrent Liabilities 

\)~~f~~d i~~'?~e_ ta~~~~.-_ : -- -

Investment tax credits 
/ 

Price ri_sk ma~~~e~~nt liabilities 

Accrt~_:d pension oblig_ation~- __ 

, __ ~sse!_ r_e~ire_lll_ent_ o_bliga!ions 
Regulatory liabilities 

Other deferred credits and noncurrent liabilities 

Total Deferred Credits and Other Noncurrent Liabilities 

Commitments and Contingent Liabilities (Notes 7 and 1 0) 
------- ----- ---- --- - ---------

Stockholder's Equity 

~o~on stoc!'- -_n~jJar_\'al~(: (~~. 

Additional paid-in capital 

__ E~!lli~~rei~~es_te~-

.. ~o_!~! E9uj_~ 

Total Liabilities and Equity 

(a) 75,000 shares authorized; 21,294 shares issued and outstanding at June 30, 2018 and December 3 I, 20 I 7. 

$ 

$ 

June30, 
2018 

-----
183 

--
$ 

----- - ·--- - .. 
194 

----
132 

21 

28 

23 
----
4 

34 
. - -- ~-

11 
17 

47 

694 

1,614 

December 31, 
2017 

199 

98 
- --- -

179 

23 

27 

25 -- .. 4-~ 
3 

11 

24 

52 

645 

1,611 

--------

581 572 

34 35 
- - ---
17 22 

45 

95 97 

922 919 

81 86 

1,730 1,776 

424 424 

1,755 1,712 
. - --
432 391 

2,611 2,527 

6,649 $ 6,559 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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-:ONDENSED STATEMENTS OF EQUITY 
ouisville Gas and Electric Company 

\unaudited) 
(Millions of Dollars) 

Dec_em~~r31,~017 

Net income 

'C:apital contribJ!tions from LKE 

Cash dividends declared on common stock 

:June_30-.!~018 

[Decembe! 3_1, 2~16 

Net income 
--

:cash dividends declared on common stock 
- - - -

June 30, 2017 

Common 
stock 
shares 

outstanding 
(a) 

21,294 

21,294 

21,294 

21,294 

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

Common 
stock 

$ 424 $ 

$ 424 $ 

$ 424 $ 

$ 424 $ 

Additional 
paid-in Earnings 
capital reinvested Total 

~.?I~- $ 391 $ 2,527 ---- -- --
122 122 

43 43 - --
(81) (81) 

1,755 $ 432 $ 2,611 

1,682 $ 370 $ 2,476 

96 96 
-

(122) (122) 

1,682 $ 344 $ 2,450 

The accompanying Notes to Condensed Financial Statements are an integral pan ofthejinancial statements. 
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--r;.QNDENSED STATEMENTS OF INCOME 
_ientucky Utilities Company 

\0naudited) 
(Millions of Dollars) 

Operating Revenues 
1 - R:~t;;"il-and ~h~Iesale 

Electric revenue from affiliate 

'Op~~31_til!~ E~p~~ses 
Operation 

Fuel 

Energy purchases ----- -----·- ----
__ E~~r~:t _l_)~ch~s_es _fi:o~ affi1i~e 
Other operation and maintenance 

-· --- --· - ···- - ·- ----- ---- --
Der~:ciation 

Taxes, other than income 
r -- -·- - - ----- . ------ --
- _'r:o_t~I _()pera~ng Ex11~ns~? __ _ 

- -ll~fte!e~ J?){pens_e 

- ri;co~_~B~for~ ~~~~~~~ _!~~e"s --
Income Taxes 

(a) Net income approximates comprehensive income. 

Three Months Ended June 30, Six Months Ended June 30, 

$ 

$ 

2018 2017 

412 $ 403 $ 
--------- ----- ---

2 3 

414 406 

----- - ---

117 I 14 ---
5 4 
4 4 

112 100 
- -- ----- __ _, --

70 61 
9 7 

317 290 

97 116 

3 (2) 

25 24 

75 90 

14 34 

2018 2017 

877 
-----

8 

885 

252 
9 

16 
217 
138 

17 

649 

236 

50 

186 

--
$ 

- -- --. 
838 

5 

843 

225 
9 

21 
208 
121 

15 

599 1 

244 

-- {4)...! 

48 

192 

38 73 
--'---'----

61 $ 56 $ 148 $ 119 
==== 

The accompanying Notes to Condensed Financial Statements are an integral pan of the financial statements. 
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~';0NDENSED STATEMENTS OF CASH FLOWS 
1entucky Utilities Company 

\Unaudited) 
(Millions of Dollars) 

Cash Flows from Operating Activities 
·----- ---------------- =- ------

Net income 

Adjustments to reconcile net income to net cash provided by operating activities 
,--------- ---- ------ - ---- ------- -- --- --- ---- - --- ---- -
L _ _ Qeprec~tion 

Amortization 
-- -- - -------

~ __ ___!?~fin_ed_!J~n~fit p!a~s- f!~pe~u~_e 

Deferred income taxes and investment tax credits 

Other 

Change in current assets and current liabilities 
r~- ------------ --- -------- - ---
: Accounts receivable -- - --- -

__ ~_:_co~nts_pay~!?_Je __ _ 

l _ _i\~CO_IlJ1!SJ~a~abl~ ~ affiliat~~
Unbilled revenues 

L ___ F_u_e~ ~~e~~l_:; all~_s11pplies __ 
Regulatory assets and liabilities, net 

-- -- - --~----- - - - -------
_ T~x_es payable 
Other 

r- -Oth~ ope-;;ting- act_i_vi!~e_:; 

~-)-
I?efi_ned ~~n_efi! plan~- fu_n~~ng_ 
Expenditu_res for asset retireme11t ob_l!g_ations 

Other assets 

Other liabilities 

Net cash provided by operating activities 
- -- - - ---- - - - --

~ash F:l~":s_ fr_~~-I~yestil_!g A~til'itit:s _ 

?:'-P_e_n~iture~_fo~_Eroperty, p~~n_t_and eq~i_I?ment 

__ !'J"et -~a~h,_E_:;_ed _iii i11vest~II~ a~tiv~t!e_s _ 
Cash Flows from Financing Activities 

- -- --- -
___ !'J"et increase iJ1 ~h~rt~term de~t 

Payment of common stock dividends to parent 
- - - - - ----- '~- -- - - -- -

Contribl!tio'!~ !Tom ~are~t 

Net cash used in financing activities 

·:Net_ In~r~as~~n ~ish ~nd C~sh ~q~iyaieiit~ 
Cash an~ Cas~ E_quival~~ts_!t B~¥innin~ of~eriod 

;Cash an~ Cash Eguiyal_ents at ~11~ ofPerio_d_ 

,~u~~lt:f!l~ntal Discl!isu_r-:_of Cash Flow In~or_lllaf!o!l· 
Significant non-cash transactions: 

- - - -- -
J\cc!Ue_d_ eJ.CpeE~iture~ for prop_ei!J', J?lant !!n~ equjptnent at June 301 

Six Months Ended June 30, 

2018 2017 

$ 148 $ 119 - --- -~-- - ---~ -- ~· 

- ---- ---- - - - -- ---
138 121 -- -

2 6 
-- ~ -r - • 

2 
-- ------

9 70 

- -- _(1) _____ 

-----------
4 5 

11 (1) 
··---

(12~ S15)_ 
16 9 

- _(?) 8 ---
37 (4) 

----
4 (~~)_' ---- ---

(11) (9) 

(52) (21) 

(1~) (5) 
(1) (3) -- ------
3 4 

274 257 

(266) (177) 

(266) (177) 

88 35 
- ---
(136) (11 0) 

45 

(3) (75) 

5 5 

15 7 

$ 20 $ 12 

$ 55 $ 43 

The accompanying Notes to Condensed Financial Statements are an integral pa11 of the financial statements_ 
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- c::QNDENSED BALANCE SHEETS 
lentucky Utilities Company 

, - (unaudited) 
(Millions of Dollars, shares in thousands) 

Assets 

Current Assets 

, __ ~as~ and_~ll-~ equi':a~~ts _ _ , __ 

.--- -~c~o~~ts _::_~~~v~~~~ _Q:s~-reserve:_ 20 I~ $1; ~~_!_~_~I) 
Customer 

Other 

Unbilled revenues 

Fuel, materials and supplies - --- ~--- -- ~- ---- -·- --- ---
__ Rrepa¥meE_~s __ 

Regulatory assets 
r- -oth~r ~~~-rrt-a~~~ts 

Total Current Assets 

Property, Plant and Equipment 

·-: ~~~~Jat~~~tll{!Y ei~~I-=: : __ _ 
Less: accumulated depreciation- regulated utility plant 

-- --- - - - -- -

R~gulat<:d_?t}lity E_l_an~, net 
Construction work in progress 

,.------ ~ .. ~ -- - ------- ----
\.._Property! P~~~ a~d ~'l!:_l__i_P_IIJent, n~t __ _ 

i9!_her _No_'!C!J~r.~nt Ass~t~ __ 
Regulatory assets 

[ - Go~d~ill-~ -
Other intangibles 

.. -- -- - - - --~- -
Other noncurrent assets 

Total Other Noncurrent Assets 

Total Assets 

$ 

$ 

June30, 
2018 

-
20 

125 

31 

96 

129 
" 

15 

4 

420 

--- ?·~83 
1,275 

--
$ 

- -

!J,4~~--
424 

6,832 

387 

607 

December 31, 
2017 

-- - -- -- -·- --- -
15 

130 

30 

112 

123 

14 
'-

6 

5 

435 

~- -~- -- _Z·?~~--
1,170 

6!_42~ 

321 

6,743 

--·------
384 

--
607 

- - ·--- -- --. 
32 33 

75 52 ' 

1,101 1,076 

8,353 $ 8,254 

The accompanying Notes to Condensed Financial Statemellts are an integral pa11 of the financial statements. 
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-~<:;QNDENSED BALANCE SHEETS 
( )entucky Utilities Company 

- (unaudited) 
(Millions of Dollars, shares in thousands) 

Liabilities and Equity 

Current Liabilities 
-·~-- -- --- ---------
Short-term debt 

Long-term debt due within one year 
... - ---· -··"- -· - -·- --- ·--- ---- -----

_ ~ccou_nts pa):'a~~ e 
Accounts payable to affiliates 

--- -- -·---- --
_ _g~s~ome~ del?o_~its 

Taxes 

Re~ulat(Jry "lia_bilities_ 

Interest 

Asset retjreme_ll! obl~gatio~s __ 
Other current liabilities 

I Total Current Liabilities 
'-

:o~i~r~~d ~!~~its _:md D_t~':r Nonc11r-rent Liabil!ties 

Deferred income taxes 

\ ~vestni~n_t !ax _c:edits __ 
Accrued pension obligations 
--- -----·- --- ------- --
-~set ~!!~e_me_nt o~_ligati~ns 

Regulatory liabilities 
~"----Other d~f~rr~d-~;edi~ a~d noncurrent liabilities 

Total Deferred Credits and Other Noncurrent Liabilities 

Commitments and Contingent Liabilities (Notes 7 and 1 0) 
---- --------- - - -- - - - -

Stockholder's Equity 
r-· ---

Additional paid-in capital 

E~rning_:;_rein;:es!ed 

Total Equity 

Total Liabilities and Equity 

(a) 80,000 shares authorized; 37,818 shares issued and outstanding at June 30, 2018 and December 3 1, 2017. 

$ 

$ 

June30, 
2018 

133 

9 

121 

42 
----

31 

23 

37 

16 
--
67 

35 

514 

2,320 

690 

$ 

-- ----

December 31, 
2017 

45 

137 
53 
31 
19 -- -
6 

16 
61 
46 

414 

2,328 . 

691 
- - - .. --- -

93 

153 

1,133 

36 

2,105 

308 

2,661 

445 

3,414 

94 
36 

- ---
174 

1,117 
43 

2,155 

308 
2,616 

433 

3,357 

8,353 $ 8,254 
========= 

The accompanying Notes to Condensed Financial Statements are an integral pan of the financial statements. 
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-- cc~oNDENSED STATEMENTS OF EQUITY 
Jentucky Utilities Company 

\'unaudited) 
{Millions of Dollars) 

Common 
stock 
shares 

ontstanding 
(a) 

Common 
stock 

Additional 
paid-in 
capital 

Earnings 
reinvested 

D~c~~~e!31!2017 37,818 $ 308 $ 2,616 $ 433 $ 

_(;apital ~ontribut_i_ons fron: LK? 

Net income 

Cash dividends declared on common stock 

~June 30, _2_0!8 

fD~cem!>e~ 31,2016 

Net income 

~Cash dividen<!s declar~d o~ common stock 

Other comprehensive income (loss) 
- - - - -- ·- -

June 3_0_, 2017_ 

37,818 $ 

37,818 $ 

37,818 $ 

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

45 

308 $ 2,661 
====== 

$ 

308 $ 2,616 $ 

308 $ 2,616 $ 

148 

(136) 

445 

400 

119 

(110) 

$ 

$ 

409 $ 

Accumulated 
other 

comprehensive 
loss 

(I) 

Total 

$ 3,357 

$ 

$ 

$ 

45 

148 

(136) 

3,414 

3,323_ 

119 

(1_10) 

3,333 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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Combined Notes to Condensed Financial Statements (Unaudited) 

Interim Financial Statements 

(All Registrants) 

Capitalized terms and abbreviations appearing in the unaudited combined notes to condensed financial statements are defined in the glossary. Dollars are in 
millions, except per share data, unless otherwise noted. The specific Registrant to which disclosures are applicable is identified in parenthetical headings in 
italics above the applicable disclosure or within the applicable disclosure for each Registrants' related activities and disclosures. Within combined 
disclosures, amounts are disclosed for any Registrant when significant. 

The accompanying unaudited condensed financial statements have been prepared in accordance with GAAP for interim financial information and with the 
instructions to Form I 0-Q and Article 10 ofRegulation S-X and, therefore, do not include all of the information and footnote disclosures required by GAAP 
for complete financial statements. In the opinion of management, all adjustments considered necessary for a fair presentation in accordance with GAAP are 
reflected in the condensed financial statements. All adjustments are of a normal recurring nature, except as otherwise disclosed. Each Registrant's Balance 
Sheet at December 31, 20 I 7 is derived from that Registrant's 20 I 7 audited Balance Sheet. The financial statements and notes thereto should be read in 
conjunction with the financial statements and notes contained in each Registrant's 2017 Form 1 0-K. The results of operations for the three and six months 
ended June 30, 2018 are not necessarily indicative of the results to be expected for the full year ending December 31, 2018 or other future periods, because 
results for interim periods can be disproportionately influenced by various factors, developments and seasonal variations. 

2. Summary of Significant Accounting Policies 

(All Registrants) 

The following accounting policy disclosures represent updates to Note 1 in each indicated Registrant's 2017 Form I 0-K and should be read in conjunction 
with those disclosures. 

New Accounting Guidance Adopted (All Registrants) 

Accounting for Revenue from Contracts with Customers 

Effective January I, 2018, the Registrants adopted accounting guidance that establishes a comprehensive new model for the recognition of revenue from 
~•ntracts with customers. This model is based on the core principle that revenue should be recognized to depict the transfer of control of promised goods or 

rvices to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. The 
~gistrants adopted this guidance using the modified retrospective transition method. No cumulative effect adjustment was required as of the January I, 

2018 adoption date. 

The adoption of this guidance did not have a material impact on the Registrants' revenue recognition policies. See Note 4 for the required disclosures as a 
result of the adoption ofthis standard. 

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

Effective January 1, 2018, the Registrants adopted accounting guidance that changes the income statement presentation of net periodic benefit cost. 
Retrospectively, this guidance requires the service cost component to be disaggregated from other components of net benefit cost and presented in the same 
income statement line items as other employee compensation costs arising from services rendered during the period. The other components of net periodic 
benefits are presented separately from the line items that include the service cost and outside of any subtotal of operating income. Prospectively, the 
guidance limits the capitalization to. the service cost component of net periodic benefit costs. 
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·":' ,r PPL, the non-service cost components of net periodic benefit costs were in a net credit position for the three and six months ended June 30, 2018. The 
,n-service cost credits that would have been capitalized under previous guidance, but are now recorded as income within "Other Income (Expense)- net," 

::re $6 million ($5 million after-tax or $0.01 per share) and $11 million ($9 million after-tax or $0.01 per share) for the three and six months ended June 30, 
2018. For PPL Electric, LG&E and KU, non-service costs or credits that would have been capitalized under previous guidance are now recognized as a 
regulatory asset or regulatory liability, as applicable, in accordance with regulatory approvals. 

The following provides the non-service cost components of net periodic benefits (costs) or credits presented in "Other Income (Expense)- net" in 2018 and 
reclassified from "Other operation a~d maintenance" to "Other Income (Expense)- net" in 2017 on the Statements oflncome as a result of the adoption. 

Three Months Six Months 

2018 2017 2018 

PPL $ 66 $ 44 $ 134 $ 

PPL Electric 

•LKE 2 

LG&E (2) (I) 

KU 2 

PPL and PPL Electric elected to use the practical expedient that permits using the amounts disclosed in the defined benefit plan note for the prior 
comparative period as the estimation basis for applying the retrospective presentation requirements. 

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

2017 

82 

(2) 

(2) 

(I) 

Effective January I, 2018, PPL and PPL Electric adopted accounting guidance that changes the cash flow statement presentation of restricted cash. Under the 
new guidance, amounts considered restricted cash are presented with cash and cash equivalents when reconciling the beginning-of-period and end-of-period 
total cash amounts on the Statements of Cash Flows. The guidance requires a reconciliation of the total cash, cash equivalents and restricted cash from the 
Statement of Cash Flows to amounts on the Balance Sheets and disclosure of the nature of the restrictions. PPL and PPL Electric have applied this guidance 
on a retrospective basis for all periods presented. The adoption of this guidance did not have a material impact on the Statements of Cash Flows. 

Reconciliation of Cash, Cash Equivalents and Restricted Cash 

The following provides a reconciliation of Cash, Cash Equivalents and Restricted Cash reported within the Balance Sheets that sum to the total of the same 
:lounts shown on the Statements of Cash Flows: 

PPL PPL Electric 

June 30, June 30, 
2018 December 31, 2017 2018 December 31,2017 

,~ash an~. cash equ~valents 

Restricted cash - current (a) 

~R_e~trictedc:ash- noncurre~t (~2 

Total Cash, Cash Equivalents and Restricted Cash 

$ 

$ 

852 $ 

3 

20 

875 $ 

485 489 $ 

2 

23 

511 $ 491 $ 

(a) Bank deposits and other cash equivalents that are restricted by agreement or that have been clearly designated for a specific purpose are classified as restricted cash. On the 
Balance Sheets, the current portion Of restricted cash is included in "Other current assets," while the noncurrent portion is included in "Other noncurrent assets." 
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- ~, Segment and Related Information 

See Note 2 in PPL's 2017 Form I 0-K for a discussion of reportable segments and related information. 

Income Statement data for the segments and reconciliation to PPL's consolidated results for the periods ended June 30 are as follows: 

Operating Revenues from external customers 

U.K.: !te~ul~ted $ 

Kentucky Regulated 
I---------- ---------- --
! _ _ _P~n_n~~vania ~e~ulate:J __ _ 

Corporate and Other 

$ 

Net Income 

U.K. Regulated (a) $ 

r - -- }<~nh;~r-R~g~~t~d 
Pennsylvania Regulated 

~- _ -~- _Cor_p_'?_f~te-;,~~9~~;_-=---~~ ---~ 
Total $ 

2018 

Three Months 

--
584 

743 

517 

4 

1,848 

394 

77 

75 

(31) 

515 

$ 

$ 

$ 

$ 

2017 

(a) Includes unrealized gains and losses from hedging foreign currency economic activity. See Note 14 for additional information. 

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

, ;sets 
----,-----

!JF Re~:']ated_ {~) __ 

Kentucky Regulated 
i" ----

p~~nsy!vania Regulated 

Corporate and Other (b) 
'-fo~~----

502 

723 

500 

1,725 

-
148 

79 

77 

(12) 

292 

--- . -

$ 

$ 

Six Months 

2018 2017 

-- --- ~·-

$ - 1_!_1?9 $ ~!~~~-
1,615 1,532 

1,156 - _ _},0!~ --- - -
4 I 

$ 3,974 $ 3,676 : 

--- ---
$ 

$ 

-

591 $ 434 

210 174 -- ---· 

223 156 
------ -~· - --1 

June 30, 
2018 

(57) 

967 

16c8~9 

14,636 

$ 

$ 

(69). 

695 

December 31, 
2017 

-

-~6,8_1_3 

14,468 
-

- - - -------------
__1_0,9_?5 10,082 

360 116 

42,830 $ 41,479 

(a) Includes $12.6 billion and $12.5 billion of net PP&E as of June 30, 2018 and December 31, 2017. WPD is not subject to accounting for the effects of certain types of regulation 
as prescribed by GAAP. 

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

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

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

4. Revenue from Contracts with Customers 

(All Registrants) 

The following is a description of the principal activities from which the Registrants and PPL's segments generate their revenues. 

U.K. Regulated Segment Revenue (PPL) 

The U.K. Regulated Segment generates revenues from contracts with customers primarily from WPD's DUoS operations. 
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-.· JoS revenues result from WPD charging licensed third-party energy suppliers for their use ofWPD's distribution systems to deliver energy to their 
stomers. WPD satisfies its performance obligation and DUoS revenue is recognized over-time as electricity is delivered. The amount of revenue recognized 
based on actual and forecasted volumes of electricity delivered during the period multiplied by a per-unit energy tariff, plus fixed charges. This method of 

recognition fairly presents WPD's transfer of electric service to the customer as the calculation is based on volumes, and the tariff rate is set by WPD using a 
methodology prescribed by Ofgem. Customers are billed monthly and outstanding amounts are typically due within 14 days of the invoice date. 

DUoS customers are "at will" customers ofWPD with no term contract and no minimum purchase commitment. Performance obligations are limited to the 
service requested and received to date. Accordingly, there is no unsatisfied performance obligation associated with WPD's DUoS contracts. 

Pennsylvania Regulated Segment Revenue (PPL and PPL Electric) 

The Pennsylvania Regulated Segment generates substantially all of its revenues from contracts with customers from PPL Electric's tariff-based distribution 
and transmission of electricity. 

Distribution Revenue 

PPL Electric provides distribution services to residential, commercial, industrial, municipal and governmental end users of energy. PPL Electric satisfies its 
performance obligation to its distribution customers and revenue is recognized over-time as electricity is delivered and simultaneously consumed by the 
customer. The amount ofrevenue recognized is the volume of electricity delivered during the period multiplied by a per-unit of energy tariff, plus a monthly 
fixed charge. This method of recognition fairly presents PPL Electric's transfer of electric service to the customer as the calculation is based on actual 
volumes, and the per-unit of energy tariff rate and the monthly fixed charge are set by the PUC. Customers are typically billed monthly and outstanding 
amounts are typically due within 21 days of the date of the bill. 

Distribution customers are "at will" customers ofPPL Electric with no term contract and no minimum purchase commitment. Performance obligations are 
limited to the service requested and received to date. Accordingly, th_ere is no unsatisfied performance obligation associated with PPL Electric's retail 
account contracts. 

Transmission Revenue 

PPL Electric generates transmission revenues from a PERC-approved PJM Open Access Transmission Tariff. An annual revenue requirement for PPL Electric 
to provide transmission services is calculated using a formula-based rate. This revenue requirement is converted into a daily rate (dollars per day). PPL 
Electric satisfies its performance obligation to provide transmission services and revenue is recognized over-time as transmission services are provided and 
~~nsumed. This method of recognition fairly presents PPL Electric's transfer of transmission services as the daily rate is set by a FERC approved formula-

·.sed rate. PJM remits payment on a weekly basis. 

PPL Electric's agreement to provide transmission services contains no minimum purchase commitment. The performance obligation is limited to the service 
requested and received to date. Accordingly, PPL Electric has no unsatisfied performance obligations. 

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

The Kentucky Regulated Segment generates substantially all of its revenues from contracts with customers primarily from LG&E's and KU's regulated tariff
based sales of electricity and LG&E's regulated tariff-based sales of natural gas. 

LG&E and KU are engaged in the generation, transmission, distribution and sale of electricity in Kentucky and, in KU's case, Virginia. LG&E also engages in 
the distribution and sale of natural gas in Kentucky. Revenue from these activities is generated from tariffs approved by applicable regulatory authorities 
including the FERC, KPSC and VSCC. LG&E and KU satisfY their performance obligati.ons upon LG&E's and KU's delivery of electricity and LG&E's 
delivery of natural gas to customers. This revenue is recognized over-time as the customer simultaneously receives and consumes the benefits provided by 
LG&E and KU. The amount of revenue recognized is the billed volume of electricity or natural gas delivered multiplied by a tariff rate per-unit of energy, 
plus any applicable fixed charges or additional regulatory mechanisms. Customers are billed monthly and outstanding amounts are typically due within 22 
days ofthe date of the bill. Additionally, unbilled revenues are recognized as a result of customers' bills rendered throughout the month, rather than bills 
being rendered at the end of the month. Unbilled 
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•enues for a month are calculated by multiplying an estimate ofunbilled kWh or Mcf delivered but not yet billed by the estimated average cents per kWh 
Mcf. Any difference between estimated and actual revenues is adjusted the following month when the previous unbilled estimate is reversed and actual 

Jlings occur. This method of recognition fairly presents LG&E's and KU's transfer of electricity and LG&E's transfer of natural gas to the customer as the 
amount recognized is based on actual and estimated volumes delivered and the tariff rate per-unit of energy and any applicable fixed charges or regulatory 
mechanisms as set by the respective regulatory body. 

LG&E's and KU's customers generally have no minimum purchase commitment. Performance obligations are limited to the service requested and received to 
date. Accordingly, there is no unsatisfied performance obligation associated with these customers. 

(All Registrants) 

The following tables reconcile "Operating Revenues" included in each Registrant's Statement oflncome with revenues generated from contracts with 
customers for the periods ended June 30, 2018. 

Three Months 

PPL PPL Electric LKE LG&E KU 

Op~~ating _Re':'_en1:1es (~) $ 1,848 $ 517 $ 743 $ 335 $ 414 

Revenues derived from: 

Alternative revenue prog:~s (b) 9 9 6 

Other (c) (13) (2) (4) (2) (2) 

Revenues from Contracts with Customers $ 1,844 $ 515 $ 748 $ 339 $ 415 

Six Months 

PPL PPL Electric LKE LG&E KU 

Operati!lg Revenues (a) $ 3,974 $ 1,15_6_ $ 1,615 $ 754 $ 885 

Revenues derived from: 

Alter~ative reve~lle programs(~) 41 2 39 20 19 

Other (c) (28) (6) (9) (3) (6) 

- ·~venues fro~ Contracts with Customers $ 3,987 $ 1,152 $ 1,645 $ 771 $ 898 

._~) PPL includes $584 million and $1,199 million for the three and six months ended June 30, 2018 of revenues from external customers reported by the U.K. Regulated segment. 
PPL Electric and LKE represent revenues from external customers reported by the Pennsylvania Regulated and Kentucky Regulated segments. See Note 3 for additional 
information. 

(b) Alternative revenue programs for PPL Electric include the over/under-collection of its transmission formula rate. Alternative revenue programs for LKE, LG&E and KU include 
the over/under collection for the ECR and DSM programs as well as LG&E's over/under collection of its GLT program and KU's over/under collection of its generation formula 
rate. Over-collections of revenue are shown as positive amounts in the table above; under-collections are shown as negative amounts. 

(c) Represents additional revenues outside the scope of revenues from contracts with customers such as leases and other miscellaneous revenues. 

As discussed in Note 2 in PPL's 2017 Form I 0-K, PPL's segments are segmented by geographic location. Revenues from external customers for each 
segment/geographic location are reconciled to revenues from contracts with customers in the table above. For PPL Electric, revenues from contracts with 
customers are further disaggregated by distribution and transmission, which were $414 million and $10 I million for the three months ended June 30, 2018 
and $946 million and $206 million for the six months ended June 30,2018. 

The following tables show revenues from contracts with customers disaggregated by customer class for the periods ended June 30, 2018. 
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Li~~11sed "neq~y s_uppliers (~ __ $ 

Residential 

Commercial 

Industrial 

()t~er (b) 

Wholesale- municipal 
r· ---- ------ - --
__ ~oles~}e: ~tl~er_(c)_ __ _ ___ _ 

Transmission 

!Revenues from Contracts with Customers 

Li:ense~- e11e!:~Y su_Jp_li.,rs i a l_ 
Residential 

, Commercial 

Industrial 

~ ~-?~~e;_ (~i . _-
Wholesale- municipal 

- - - - ---- -- - - -~ --
Wh~I:sale_: o!h_er (~) __ 

Transmission 

~~v~u~~ fr~= ~~~tr~~ts with ~~;~~~e;s -

(a) Represents customers of WPD. 

$ 

$ 

$ 

PPL 

547 $ 

588 

296 

155 

114 

31 

12 

101 

1,844 $ 

PPL 

1,13_1 $ 

1,392 

621 

310 

220 

61 

46 

206 

3,987 $ 

"'·I Primarily includes revenues from pole attachments, street lighting and other public authorities. 

PPL Electric 

$ 

300 

89 

12 

13 

101 

515 $ 

PPL Electric 

$ 

708 

!87 

25 

26 

206 

1,152 $ 

Three Months 

LKE LG&E KU 

$ $ 
--------4 

288 146 142 
--- ---- --- -

207 107 100 -- -- ----- - --- -- ---
143 45 98 

- --~-~----- ---
67 30 37 --
31 31 

----------. --
12 II 7 ' 

748 $ 339 $ 415 

Six Months 

LKE LG&E KU 

$ $ 

684 343 341 

434 231 203 

285 89 196 
-----------

135 61 74 

61 61 ------ --- - -- - - -~------- -
46 47 23 

1,645 $ 771 $ 898 

1 Includes wholesale power and transmission revenues. LG&E and KU amounts include intercompany power sales and transmission revenues, which are eliminated upon 
consolidation at LKE. 

Contract receivables from customers are primarily included in "Accounts receivable- Customer" and "Unbilled revenues" on the Balance Sheets. 

The following table shows the accounts receivable balances that were impaired for the periods ended June 30, 20 I 8. 

~PPL 

PPL Electric 

LKE 

LG&E 

!Kl]_ -

The following table shows the balances of contract liabilities resulting from contracts with customers. 

•Contract liabilities as of December 31, 2017 
L.. . - -- -- - - -- - .. - -- -

$ 

Contract liabilities as of June 30,2018 

PPL 

29 $ 

38 

PPL Electric 

19 $ 

14 

LKE 

8 

Three Months 

$ 

LG&E 

$ 

3 $ 

3 

J 

4 $ 

4 

Six Months 

KU 

13 

10 

3 

2 

4 

3 

The following table shows the revenue recognized during the period ended June 30, 20 I 8 that was included in the contract liability balance at December 3 I, 
2017. 
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.,Ji.-
---- ----
PPL Electric 

'LKE 

LG&E 
..-- ---· ·~- ---
KU 

Six Months 

$ 18 
---- -~-- - -

8 

4 

4 

Contract liabilities result from recording contractual billings in advance for customer attachments to the Registrants' infrastructure and payments received in 
excess of revenues earned to date. Advanced billings for customer attachments are recognized as revenue ratably over the billing period. Payments received 
in excess of revenues earned to date are recognized as revenue as services are delivered in subsequent periods. 

At June 30, 2018, PPL had $70 million of performance obligations attributable to Corporate and Other that have not been satisfied. Of this amount, PPL 
expects to recognize approximately $50 million within the next 12 months. 

5. Earnings Per Share 

(PPL) 

Basic EPS is computed by dividing income available to PPL common shareowners by the weighted-average number of common shares outstanding during 
the applicable period. Diluted EPS is computed by dividing income available to PPL common shareowners by the weighted-average number of common 
shares outstanding, increased by incremental shares that would be outstanding if potentially dilutive non-participating securities were converted to common 
shares as calculated using the Treasury Stock Method. Incremental non-participating securities that have a dilutive impact are detailed in the table below. In 
2018, these securities also included the PPL common stock forward sale agreements. See Note 8 for additional information on these agreements. The forward 
sale agreements are d.ilutive under the Treasury Stock Method to the extent the average stock price ofPPL's common shares exceeds the forward sale price 
prescribed in the agreements. 

Reconciliations of the amounts of income and shares ofPPL common stock (in thousands) for the periods ended June 30 used in the EPS calculation are: 

',-come (Numerator) 
'}eti~c~me-_--~~ --~~ ___ -- -- --- ---

-;:_~ss amounts allocated to participating securities 
-------- --. ------ - --

Net income available to PPL common shareowners- Basic and Diluted 
~ -- ~ --- -

~Shares _o~ <;o!'m()!l ~tock (De!JOillin~tor) 

Weighted-average shares- Basic EPS 

.A~d in~re~e~t~~ noE:~Jl!r~~}-~at~ng se<:_u_rities: 

Share-based payment awards 

__ Fo!w~rd sal~ _a/lree~ents 

Weighted-average shares- Diluted EPS 

Basic EPS 

Net Income available to PPL common shareowners 
--·-- -- --- ----- ---

-Diluted EPS 

Net Income available to PPL common shareowners 

$ 

$ 

$ 

$ 

Three Months 

2018 

515 $ 

515 $ 

699,006 

173 

1,797 

700,976 

0.74 $ 

0.73 $ 

Six Months 

2017 2018 2017 

292 $ 967 $ 695 

I 

292 $ 966 $ 694 
===== 

683,841 

2,510 

686,351 

696,772 

491 

898 

698,161 

0.43 $ L39 $ 

0.43 $ 1.38 $ 

682,370 

2,355 

684,725 

1.02 

1.01 

For the periods ended June 30, PPL issued common stock related to stock-based compensation plans and the DRIP as follows (in thousands): 
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2018 

~S~o:J:_~base~~~~n;~;;P!;~~(a)_ 
DRIP 

Three Months 

12 

526 

2017 

564 

369 

2018 

Six Months 

488 

1,011 

2017 

1,~51_ 

814 

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

See Note 8 for additional infonnation on common stock issued under the ATM Program. 

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

~S_t~~k- o~tio_n_s_ _ .. 

Restricted stock units 

6. Income Taxes 

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

(PPL) 

----- ---·---·- -·- -- -- ---- ----
_!'ed~ral_inc?_~e _tax or: !ncom=. B_ef<:'_~e I~~o_m_e T~:c-es at~~tutory_~){ rate (a) 

Increase (decrease) due to: 

Stat:_~co_O:':_~x=~· ~!_"_~ f'.'de_r~l inco_~e tax ~en_efit 

Valuation allowance adjustments 

"' I~p~ct oflo_\\'er U.K_. income tal( _rates r~l~tive to ~~S. inc_om~ tax_rates (a) 

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

Fe~e_r_~I_and s~e t~x r::s:rv~ adj.usttnents 

Impact of the U.K. Finance Acts 

Deprec~ation an~ other ite_rns no! ~_o_rmaHzed 

Amortization of excess deferred income taxes (a) 

De~e:red_ tax !Ill pact o! ~~te _tax_ refo_rlll_( 0.. _ 
Interest benefit on U.K. financing entities 

__ Stock~~ased compensll_tion· 

Other 

_ T_o!l'l increas:: (decrease) 

Total income taxes 

$ 

$ 

2018 

2018 

Three Months 

441 

23 

Three Months 

!38 $ 

10 

- .(6) 

(2) 

(2) 

(9) 

9 

(4) 

4 

142 $ 

2017 

2017 

(a) The U.S. federal corporate income tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 

696 

129 

10 

(40) 

(7) 

(6) 

(2) 

(4) 

(~~ 

(53) 

76 

$ 

$ 

2018 

2018 

----

Six Months 

336 

21 

Six Months 

257 $ 

-~-------

25 
--
12 

- --------
0~2-

(3) 

__ 0) 
(19) 

9 
- -- - -

(9) 

(!) 

2 

259 $ 

2017 

696 

2017 

315 

23 

5 

(8_8) 

(16) 

(9) 

~5) 

----
(8) 

(72 

(5) 

(110) . 

205 

(b) Lower income taxes in 2017 primarily due to the tax benefit of accelerated pension contributions made in the first quarter of 2017. The related tax benefit was recognized over 
the annual period as a result of utilizing an estimated annual effective tax rate. 

(c) During the second quarter of2018, LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax 
rate reduction from 6% to 5%, as enacted by HB 487, effective January I, 2018. 
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~'PL Electric) 

:~~d-~~~- i;;i~_-tax- ~;; l;_~o~_; Bcl-o!";_ I~co~e}'axes at statu!ol)'_ tax rat.,_(~) 
Increase (decrease) due to: 

-~t~te_in:o~~ t~es1 net_ of fe~~]_ inco:ne ~~ b:ll~fi!. 

Depreciation and other items not normalized 

A:nort~~tio~f e_xce~s deferred int;~me ta_xes (~)_ 

Stock-based compensation 

Other 

Total increase (decrease) 

ly~~llnco~~ ta~e~- - -

2018 

$ 

$ 

Three Months 

22 

.8 

(I) 

- (~ 

27 

$ 

$ 

2017 

(a) The U.S. federal corporate income tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 

(LKE) 

Increase (decrease) due to: 

State_ income_tax~s, net of fed:~•! incom_e tax be_~efit (~) 

Deferred tax impact of state tax reform (c) 

Amorti:"a~o~ of _!JX~~ss_deferred_[n:om:_t~x-"s (a) 

Other 

To!•! incre~e (dec~ase) 

Total income taxes 

2018 

$ 

$ 

Three Months 

25 

3 

9 

(6) 

6 

31 

$ 

$ 

2017 

_/1 The U.S. federal corporate income tax rate was reduced from 35% to 21 %, as enacted by the TCJA, effective January I, 2018. 
\u) The Kentucky corporate income tax rate was reduced from 6% to 5%, as enacted by HB 487, effective January I, 2018. 

2018 

44 $ 

9 

(2) 

(3) 

(I) 

3 

47 $ 

2018 

49 $ 

5 

(I) 

4 

53 $ 

Six Months 

63 $ 

24 

(3) 

\8) 

13 

76 $ 

Six Months 

63 

II 

9 

Ql) 

(2) 

7 

70 

$ 

$ 

2017 

88 

17 ' 

(4) 

(5) 

(I) 

7 

95 

2017 

107 

II 

(2) 

9 

116 

(c) During the second quarter of2018, LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax 
rate reduction from 6% to 5%, as enacted by HB 487, effective January I, 2018. 

(LG&E) 

·~e_~e_r~l inco'lle tax_ on I!l~ome_Bef()~e 111come Taxes at statu~or_y tax rate ia) 

Increase (decrease) due to: 

__ ~tate_income_taxe~, net offede~~l inco111e tax ~:ne~t (b) 

Amortization of excess deferred income taxes (a) 

Other 

Total increase (decrease) 

2018 

$ 

$ 

Three Months 

13 

·2 

(3) 

(I) 

$ 

12 $ 

2017 

(a) The U.S. federal corporate income tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 
(b) The Kentucky corporate income tax rate was reduced from 6% to 5%, as enacted by HB 487, effective January I, 2018. 
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24 

3 

3 

27 

2018 

$ 

$ 

Six Months 

33 

6 

(5) 

(I) 

33 

$ 

$ 

2017 

55 

6 

(I) 

60 
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Fede~_al income tax o11 Income ~efore Income_ Taxes at statuto!')' tax rate (a) 

Increase (decrease) due to: 

State in:om!' !axes, ne!_of fed era! incom_e tax benefit (IV 
Amortization of excess deferred income taxes (a) 

Other 

Total increase (decrease) 

Total income taxes 

2018 

$ 

$ 

Three Months 

2017 

16 $ 

2 ---.-- --
(3) 

(I) 

(2) 

14 $ 

(a) The U.S. federal corporate income tax rate was reduced from 3 5% to 21 %, as enacted by the TOA, effective January I, 20 18. 
(b) The Kentucky corporate income tax rate was reduced from 6% to 5%, as enacted by HB 487, effective January I, 2018. 

Kentucky State Tax Reform (All Registrants) 

Six Months 

2018 2017 

32 $ 39 $ 67 

3 7 7 

(6) 

(I) (2) (I) 

2 (I) 6 

34 $ 38 $ 73 

HB 487, which became law on April 27, 2018, provides for significant changes to the Kentucky tax code including (I) adopting mandatory combined 
reporting for corporate members of unitary business groups for taxable years beginning on or after January 1, 2019 (members of a unitary business group may 
make an eight-year binding election to file consolidated corporate income tax returns with all members of their federal affiliated group) and (2) a reduction in 
the Kentucky corporate income tax rate from 6% to 5% for taxable years beginning after December 31, 2017. LKE recognized a deferred tax charge of$9 
million in the second quarter of2018 primarily associated with the remeasurement of non-regulated accumulated deferred income tax balances. 

As indicated in Note 1 in the Registrants' 2017 Form 1 0-K, LG&E's and KU's accounting for income taxes is impacted by rate regulation. Therefore, 
reductions in regulated accumulated deferred income tax balances due to the reduction in the Kentucky corporate income tax rate to 5% under the provisions 
ofHB 487 may result in amounts previously collected from utility customers for these deferred taxes to be refundable to such customers in future periods. In 
the second quarter of20 18, LG&E and KU recorded the impact of the reduced tax rate, related to the remeasurement of deferred income taxes, as an increase 
in regulatory liabilities of$16 million and $19 million. LG&E and KU continue to evaluate other impacts ofKentucky state tax reform alon-g with the 
associated regulatory considerations. PPL is evaluating the impact, if any, ofunitary or elective consolidated income tax reporting on all its Registrants. 

· '.S. Tax Reform (All Registrants) 

- 0•1 August I, 2018, the Department of Treasury and the IRS issued proposed regulations under Internal Revenue Code Section 965 to provide guidance 
relating to the transition tax upon the mandatory deemed repatriation of certain deferred foreign earnings. On August 3, 2018, the Department of Treasury and 
the IRS also issued proposed regulations on the new 100 percent depreciation deduction effective for assets placed in service after September 27, 2017. The 
Registrants are currently reviewing the proposed regulations to determine what impact the newly issued guidance may have on their financial statements. 

7. Utility Rate Regulation 

(All Registrants) 

The following table provides information about the regulatory assets and liabilities of cost-based rate-regulated utility operations. 
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PPL PPL Electric 

June 30, December 31, June 30, December 31, 
2018 2017 7~18 2017 

Current Regulatory Assets: 
----- ---- ----
~u_vi!.~~m:_n_taL~os~r::c~\'::r~ _ $ $ 5 $ $ 

Generation formula rate 6 
----- --

L Smart meter rider 15. 15 15 15 ------ ----- ~, ___ - ·--

Plant outage costs 6 3 
--- ------ ---- -- ---
~~ SU!J£!~ _clause 4 

Other 
r - - --- -- - - -
;~ota} .:urren_~_re\lul~~o~y _a~sets {~) __ $ 27 $ 34 $ 16 $ 16 

:N_o_n_:~!en_t Re,~ula~_o_~ A_~s:!s: ___ 

Defined benefit plans $ 857 $ 880 $ 491 $ 504 
- ----

~~~e_s rec~~e!able t~rou_[h_ futur: rates 3 

Storm costs (b) 47 33 21 

Unamortized loss on debt 49 54 25 29 

Interest rate swaps 21 26 
r - -- -- ---- -
1 

Terminated interest rate swaps 89 92 
·-- -~-- ----- ----- -·- ----

Accumulated cost of removal of utility plant 182 173 182 173 
-- -- --- - ---- - ---

! ___ AROs 260 234 
- ------ ---
Act 129 compliance rider 15 !5 

Other 7 9 
~---- --· 

Total noncurrent regulatory assets $ 1,530 $ 1,504 $ 737 $ 709 

PPL PPL Electric 

June 30, December 31, June 30, December 31, 
2018 2017 2018 2017 

Current Regulatory Liabilities: 

I G~~erat!<l_~ supjJiy_~harg_e _. $ 30 $ 34 $ 30 $ 34 
L --

Transmission service charge 4 9 4 9 

t_ __ E!lviro~~e_Ilta] ~'Lst. ~f:~<:'v~---- _ 25 I 

Universal service rider 20 26 20 26 

Transmission formula rate II 9 II 9 
. - - ----
. Fuel adjustment clause 

~-· ---· -- -- .-

_T~JA ~u~ton:e: :~!un~ (c) 33 

Storm damage expense rider 

Other 5 

Total current regulatory liabilities $ 137 $ 95 $ 66 $ 86 

Noncurrent Regulatory Liabilities: 

Accu_mu_ll_lte~ :os!_ o_fre_tno_val ofu_!!Jity plant $ 678 $ 677 $ $ 

Power purchase agreement- OVEC (d) 64 68 

~_r:t_d:~err:~ taxes _(e) 1,8?8 1,853 652 668 

Defin~d benefit plans 31 27 

Te;:rnina!e~inter_es! rate ~':Y~JJ~ 72 74 

TCJA customer refund (f) 37 37 

Other 7 5 3 

Total noncurrent regulatory liabilities $ 2,747 $ 2,704 $ 692 $ 668 
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LKE LG&E KU 

June 30, December 31, June 30, December 31, June 30, December 31 , 
2018 2017 2018 2017 -~018 2017 

Current Regulatory Assets: 
---- -- -- --- ---- - -- -- --· ~-- ----

, __ E_n-:ir~:m~~.?_tal ~~s.!_~ec:'V':':Y $ $ 5 $ $ 5 $ $ - - ---- -~-- -~-- ------ - - - --
Generation formula rate 6 6 

---------- - -- - --- -· ------ ------- ------

~!a~!-~'!~~ :~s_t~- 6 6 
L_ .. - ---- -- -·-- -------- -~ 

Gas supply clause 5 4 4 

:T~~!_~~rren_!_rejlulatol}: _a~s~!s_ $ II $ 18 $ 11 $ 12 $ $ 6 

--- ----
:!"~m:~~e~t ~e!\'!latory_ ~~set~: __ 

Defined benefit plans $ 366 $ 376 $ 231 $ 234 $ 135 $ 142 
-~ -- - --- --- - -- ---- ...... 

Storm costs 26 33 14 18 12 15 
'--·-- - --- - -- ------- --- --- - -- -· 

Unamortized loss on debt 24 25 15 16 9 9 
,- -- --- -----

l~t~r:o~t ~~t:__ swap_:; ___ 21. 26 21 26 
-

Terminated interest rate swaps 89 92 52 54 37 38 

AROs 260 234 71 61 189 173 -------- --- -- - - -- "' 

Other 7 9 2 2 5 7 

:T_o_!_a!_n~:':_u_r~:nt_re_¥~1~tory ~~~e!~ ___ $ 793 $ 795 $ 406 $ 411 $ 387 $ 384 

LKE LG&E KU 

June 30, December 31, June 30, December 31, June 30, December 31, 
2018 2017 2018 2017 2018 2017 

Current Regulatory Liabilities: 
----- ----- ----- - --

Enviro~~ental c~s~ ~ec~v_ery: $ 25 $ $ 14 $ $ II $ 

Fuel adjustment clause 4 -) -- - ---- ----
Gas line tracker 2 3 2 

-- - - ----- -
TCJA customer refund (c) 33 15 18 

Other 6 2 2 4 2 
----- ----

Total current regulatory liabilities $ 71 $ 9 $ 34 $ 37 $ 6 

Noncurrent Regulatory Liabilities: 
----- -- ----

Accumulated cost of removal 

[ __ -~~-'!til!ty p!a~! $ 678 $ 677. $ 280 $ 282 $ 398 395 --- "'" 

Power purchase agreement- OVEC (d) 64 68 44 47 20 21 

, __ ~!"_t_deferr~d tax~s (e) 1_,~06 _l,I85 561 552 645 633 . -
Defined benefit plans 31 27 31 27 

_ '"]'e~mi11ated inter~! rate s~aps 72 74 36 37 36 37 

Other 4 5 I 3 4 

!o~ _noncu~:ont !':!Lu!a~ory !iabilities $ 2,055 $ 2,036 $ 922 $ 919 $ 1,133 $ 1,117 

(a) For PPL, these amounts are included in "Other current assets" on the Balance Sheets. 
(b) Storm costs incurred in PPL Electric's territory from a March 20 18 storm will be amortized from 20 I 9 through 2021 . 
(c) Relates to estimated amounts owed to LG&E and KU customers as a result of the reduced U.S. federal corporate income tax rate as enacted by the TCJA, effective January I, 

2018. Amounts owed will be distributed through the TCJA bill credit. 
(d) This liability was recorded as an offset to an intangible asset that was recorded at fair value upon the acquisition of LKE by PPL. 
(e) Primarily relates to excess deferred taxes recorded as a result of the TCJA, which reduced the U.S. federal corporate income tax rate effective January I, 2018, requiring deferred 

tax balances and the associated regulatory liabilities to be remeasured as of December 31, 2017. LG&E and KU began distributing amounts through the TCJA bill credit effective 
Aprill,2018. · 

(f) Relates to amounts owed to PPL Electric customers as a result of the reduced U.S. federal corporate income tax rate as enacted by the TCJA, for the period of January I, 2018 
through June 30, 2018 which is not yet reflected in customer rates. The distribution method back to customers of this liability must be proposed to the PUC at the earlier of May 
2021 or PPL Electric's next rate case. 
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,:gulatory Matters 

Kentucky Activities 

(PPL, LKE, LG&E and KU) 

CPCN Filing 

On January I 0, 2018, LG&E and KU filed an application for a CPCN with the KPSC requesting approval to implement Advanced Metering Systems across 
their Kentucky service territories, including gas operations for LG&E. The full deployment is expected to be completed in 2021 with estimated capital costs 
of$155 million and $104 million for KU and LG&E electric service and $62 million for LG&E gas service. The full Advanced Metering Systems deployment 
is expected to result in incremental operation and maintenance costs during the deployment phase of$17 million and $11 million for KU and LG&E electric 
service and $3 million for LG&E gas service. A hearing on this matter was held July 24, 2018. LG&E and KU cannot predict the outcome of this proceeding. 

TCJA Impact on LG&E and KU Rates 

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 TCJAreducing 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 I, 
20 I 8, the revenue requirement effect of all 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 through their ECR, DSM and LG&E's GLT rate mechanisms beginning in March 2018 
and through a new bill credit mechanism from April I, 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 $20 million through existing rate mechanisms) and$ I 7 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 also expected to be addressed in 
LG&E's and KU's 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. 

) March 20, 2018, the KPSC issued an order approving, with certain modifications, the settlement agreement reached between LG&E, KU, Kentucky 
j:lustrial 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 $108 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 KU's 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 for 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, 201 8 Order to allow 
the parties to raise any relevant issues related to the TCJA. A hearing on this matter was held May 24, 2018. Post-hearing briefs have been filed and the case is 
now submitted to the KPSC for a decision. 
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,J&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 rate 
case in Virginia. New rates, inclusive ofTCJA impacts, were effective June 1, 2018. The settlement also stipulates that actual tax savings for the five month 
period prior to new rates taking effect would be addressed through KU's annual information filing for calendar year 2018. On May 8, 2018, the VSCC 
approved 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 oflnquiry 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 imd KU have not made any submission in 
response to the Notice oflnquiry, but do not anticipate the impact of the TCJA related to their FERC-jurisdictional rates to be significant. 

Gas Franchise (LKE and LG&E) 

LG&E's gas franchise agreement for the Louisville/Jefferson County service area expired in March 20 l6.ln August 2016, LG&E and Louisville/Jefferson 
County entered into a revised franchise agreement with a 5-year term (with renewal options). The franchise fee may be modified at Louisville/Jefferson 
County's election upon 60 days' notice. However, any franchise fee is capped at 3% of gross receipts for natural gas service within the franchise area. The 
agreement further provides that if the KPSC determines that the franchise fee should be recovered from LG&E's Louisville/Jefferson county customers in the 
franchise areas as a separate line item on their bill, the franchise fee will revert to zero. In August 2016, LG&E filed an application requesting the KPSC to 
review and rule upon the recoverability of the franchise fee. 

On March 14, 2018, the KPSC issued an order authorizing the franchise fee to be recovered only from LG&E's Louisville/Jefferson County customers in the 
franchise area. As a result, the franchise fee will continue to be zero in accordance with the terms of the August 2016, 5-year gas franchise agreement. 

(PPL and PPL Electric) 

Pennsylvania Activities 

TCJA Impact on PPL Electric Rates 

-- ,')"l February 12, 2018, the PUC issued a Secretarial Letter requesting certain information from regulated utilities and inviting comment from interested parties 
jl potential revision to customer rates as a result of enactment of the TCJA. PPL Electric submitted its response to the Secretarial Letter on March 9, 2018. On 

_ ~arch 15, 2018, the PUC issued a Temporary Rates Order to allow time to determine the manner in which rates could be adjusted in response to the TCJA. 
The PUC issued another Temporary Rates Order on May 17, 2018 to address the impact of the TCJA and indicated that utilities without a currently pending 
general rate proceeding would receive a utility specific order. The PUC issued an Order specific to PPL Electric on May 17, 2018 which required PPL Electric 
to file a tariff or tariff supplement by June 15, 2018 to establish (a) temporary rates to include a negative surcharge of0.56%, which was based on PPL 
Electric's 2017 taxable income, to be effective July I, 2018, and (b) to record a deferred regulatory liability to reflect the tax savings associated with the 
TCJA for the period January I through June 30, 2018. On June 8, 2018, PPL Electric submitted a petition to the PUC to increase the negative surcharge 
proposed in the May 17, 2018 Order from 0.5 6% to 7.05% to reflect the estimated 2018 tax savings associated with the TCJA. The PUC approved PPL 
Electric's petition on June 14, 2018 and PPL Electric filed a tariff on June 15, 2018 reflecting the increased negative surcharge. The estimated 2018 full year 
impact of the rate reduction is $72 million in PPL Electric's operating revenues of which $3 7 million relates to the period January I, 2018 through June 30, 
2018 and has been recorded as a noncurrent regulatory liability to be distributed to customers pursuant to a future rate adjustment. The remaining $35 
million is the estimated impact for the period July 1, 2018 through December 31, 2018 and will be passed back to customers through the negative surcharge 
beginning July 1, 2018. 

On March 15, 2018, the FERC issued a Notice oflnquiry seeking information on whether and how it should address changes to FERC-jurisdictional rates 
_relating to accumulated deferred income taxes and bonus depreciation resulting from passage of the TCJA. On March 16, 2018, PPL Electric filed a waiver 
request, pursuant to Rule 207(a)(S) of the Rules of Practice and Procedure of the Federal Energy Regulatory Commission, to accelerate incorporation of the 
changes to the federal corporate 
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- :orne tax rate in its transmission formula rate commencing on June 1, 2018 rather than allowing the TCJA tax rate reduction to be initially incorporated in 
'L Electric's June 1, 2019 transmission formula rate. The waiver was approved on April 23, 2018 and PPL Electric submitted its transmission formula rate, 

·"!lecting the TCJA rate reduction, on April27, 2018. In addition, on May 21,2018, PPL Electric, as part of a PJMjoint transmission owners filing, submitted 
comments in response to the PERC's March 15, 2018 Notice oflnquiry. The filing submitted by the PJM joint transmission owners requested guidance on 
how the reduction in accumulated deferred income taxes, resulting from the TCJA reduced federal corporate income tax rate, should be treated for ratemaking 
purposes. PPL Electric is currently awaiting PERC's decision on this matter. The changes, related to accumulated deferred income taxes impacting the 
transmission formula rate revenues, have not been significant since the new rate went into effect on June 1, 2018. 

Federal Matters 

(PPL, LKE, LG&E and KU) 

FERC Transmission Rate Filing 

On August 3, 2018, LG&E and KU submitted an application to the FERC requesting elimination of certain on-going credits to a sub-set oftransmission 
customers relating to the 1998 merger ofLG&E's and KU's parent entities and the 2006 withdrawal ofLG&E apd KU from the Midcontinent Independent 
System Operator, Inc. ("MISO"), a regional transmission operator and energy market. The application seeks termination ofLG&E's and KU's commitment to 
provide mitigation for certain horizontal market power concerns arising out of the 1998 merger for certain transmission service between MISO and LG&E and 
KU. The affected transmission customers are a limited number of municipal entities in Kentucky or Tennessee. The amounts at issue are generally waivers or 
credits for either LG&E and KU or for MISO transmission charges depending upon the direction of transmission service incurred by the municipalities. LG&E 
and KU estimate that such charges may average approximately $22 million annually, depending upon actual transmission customer and market volumes, 
structures and prices, with such charges allocated according to LG&E and KU's respective transmission system ownership ratio. Due to the development of 
robust, accessible energy markets overtime, LG&E and KU believe the mitigation commitments are no longer relevant or appropriate. LG&E and KU 
currently receive recovery of such expenses in other rate mechanisms. LG&E and KU cannot predict the outcome ofthe proceeding, including any effects on 
their financial condition or results of operations. 

Other 

Purchase of Receivables Program 

(PPL and PPL Electric) 

-),~accordance with a PUC-approved purchase of accounts receivable program, PPL Electric purchases certain accounts receivable from alternative electricity 
lppliers at a discount, which reflects a provision for uncollectible accounts. The alternative electricity suppliers have no continuing involvement or interest 

) the purchased accounts receivable. Accounts receivable that are acquired are initially recorded at fair value on the date of acquisition. During the three and 
six months ended June 30, 2018, PPL Electric purchased $297 million and $673 million of accounts receivable from alternate suppliers. During the three and 
six months ended June 30,2017, PPL Electric purchased $288 million and $644 million of accounts receivable from alternate suppliers. 

8. Financing Activities 

Credit Arrangements and Short-term Debt 

(All Registrants) 

The Registrants maintain credit facilities to enhance liquidity, provide credit support and act as a backstop to commercial paper programs. For reporting 
purposes, on a consolidated basis, the credit facilities and commercial paper programs ofPPL Electric, LKE, LG&E and KU also apply to PPL and the credit 
facilities and commercial paper programs ofLG&E and KU also apply to LKE. The amounts borrowed below are recorded as "Short-term debt" on the Balance 
Sheets except for borrowings under LG&E's term loan agreement, which are reflected in "Long-term debt" on the Balance Sheets. The following credit 
facilities were in place at: 
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PPL 

U.K. 

WPDplc 
r---- - --~-·-·---

, _ ~y~di~a!e~ Cr~d~t Facili~_(a) 

Term Loan Facility (b) 

[_ -~D iSo~!I;-~;s9.= ~--- --

Syndicated Credit Facility - - -·-- --- --~ -- ----
~D (East ~idlandsL _ _ __ 

Syndicated Credit Facility (c) 

~- W!'D _(West_ Midlands) 

Syndicated Credit Facility (d) 

Uncommitted Credit Facilities 

Total U.K. Credit Facilities (e) 

'U.S. 

PPL Capital Funding 

Syn_djc~!ed Cre_d}t ~~~iii~ __ _ 

Syndicated Credit Facility 

i-- -~~te;ai_Ci~~~ f';iii;y_--_--
Total PPL Capital Funding Credit 
Facilities 

;~L Electric 

.LKE ,_--
Syndicated Credit Facility 

LG&E 

~ -_ Sy~_dicat~d c;r::ditF~ciii~ _ ~ : 
Term Loan Credit Facility 

- ---Total LG&E (:;;ditFacilities 

'KU 

Syndicated Credit Facility 

~ett_er_ ~f _c_r~di~ F~cility 

Total KU Credit Facilities 

Expiration 
Date 

Jan. 2023 

Dec.2018 

July 2021 

July 2021 

July 2021 

Jan. 2023 

Nov. 2018 

Mar. 2019 

Jan. 2023 

Oct. 2018 

Jan. 2023 

Oct. 2019 

Jan. 2023 

Oct. 2020 

£ 

£ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

June 30,2018 

Capacity 

210 

130 

245 

300 

300 

130 

1,315 

950 

300 

100 

£ 

£ 

$ 

1,350 $ 

Borrowed 

!50 

130 

99 

34 

413 

===== 

650 $ 
==== 

75 $ 

500 $ 

200 200 

£ 

£ 

Letters of 
Credit 

and 
Commercial 

Paper 
Issued 

£ 

4 

4 £ 
==== 

$ 

$ 

$ 

$ 

$ 

950 

49 

20 

1,019 

183 

$ 

$ 

$ 

$ 

$ 

700 $ 200 $ 183 $ 

400 

198 

598 

$ 

$ 

===== 

$ 133 $ 

198 

$ 331 $ 

Unused 
Capacity 

60 

245 

201 

266 

126 

£ 

898 £ 

251 

80 

331 

649 

75 

$ 

$ 

$ 

$ 

317 $ 

317 $ 

267 $ 

267 $ 

December 31, 2017 

Borrowed 

148 £ 

180 

120 

448 £ 

Letters of 
Credit 

and 
Commercial 

Paper 
Issued 

4 

4 
==== 

$ 230 

18 

$ 248 

$ 

$ 

$ 199 

100 

100 $ 199 
======== 

$ 

$ 

45 

198 

243 

(a) The amounts borrowed at June 30, 2018 and December 31, 2017 were USD-denominated borrowings of $200 million for both periods, which bore interest at 2.81% and 2. 17%. 
The unused capacity reflects the amount borrowed in GBP of£ !50 million as of the date borrowed. 

(b) The amount borrowed atJune 30, 2018 was a GBP-denominated borrowing which equated to $173 million and bore interest at I. 75%. 
(c) The amounts borrowed at June 30, 20 I 8 and December 31, 20 I 7 were GBP-denominated borrowings which equated to $132 million and $244 million and bore interest at 0.90% 

and 0.89%. 
(d) The amoun.ts borrowed at June 30, 2018 and December 31, 2017 were GBP-denominated borrowings which equated to $45 million and $162 million and bore interest at 0.90% 

and 0.89%. 
(e) At June 30, 2018, the unused capacity under the U.K. credit facilities was $1.2 billion. 
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- ~:L, PPL Electric, LG&E and KU maintain commercial paper programs to provide an additional financing source to fund short-term liquidity needs, as 
:cessary. Commercial paper issuances, included in "Short-term debt" on the Balance Sheets, are supported by the respective Registrant's Syndicated Credit 

• cility. The following commercial paper programs were in place at: 

Weighted-
Average 

Interest Rate 

June 30, 2018 

Capacity 

Commercial 
Paper 

Issuances 
Unused 

Capacity 

December 31, 2017 

Weighted
Average 

Interest Rate 

Commercial 
Paper 

Issuances 

~P!'!: ~pita! Fund in~_ 2.42% $ 1,000 $ 999 $ 1.64% $ 230 
--

PPL Electric 650 650 

,LG&E 2.33% 350 

KU 2.34% 350 

183 167 

133 217 

1.83% 

1.97% 

199 

45 

Total $ 2,350 1,3!5 $ 1,035 
==~= 

$ $ 474 

(PPL Electric, LKE, and LG&E) 

See Note ll for discussion of intercompany borrowings. 

Long-term ·Debt 

(PPL) 

In March 2018, WPD (South Wales) issued £30 million ofO.Ol% Index-linked Senior Notes due 2036. WPD (South Wales) received proceeds of£31 million, 
which equated to $44 million at the time of issuance, net of fees and including a premium. The principal amount of the notes is adjusted based on changes in 
a specified index, as detailed in the terms of the related indenture. The proceeds were used for general corporate purposes. 

In May 2018, WPD (West Midlands) issued £30 million ofO.O I% Index-linked Senior Notes due 2028. WPD (West Midlands) received proceeds of £3 I 
million, which equated to $41 million at the time of issuance, net of fees and including a premium. The principal amount of the notes is adjusted based on 
changes in a specified index, as detailed in the terms of the related indenture. The proceeds were used for general corporate purposes. 

In June 2018, PPL Capital Funding repaid the entire $250 million principal amount of its I .90% Senior Notes upon maturity. 

:PL and PPL Electric) 

In June 2018, PPL Electric issued $400 million of 4. I 5% First Mortgage Bonds due 2048. PPL Electric received proceeds of$394 million, net of a discount 
and underwriting fees, which were used to repay short-term debt and for general corporate purposes. 

(PPL, LKE and LG&E) 

In March 2018, the County ofTrimble, Kentucky remarketed $28 million ofPollution Control Revenue Bonds, 2001 Series A (Louisville Gas and Electric 
Company Project) due 2026 previously issued on behalf ofLG&E. The bonds were remarketed at a long-term rate and will bear interest at 2.30% through 
their mandatory purchase date of September l, 202 I. 

In May 20 I 8, the County of Trimble, Kentucky remarketed $35 million ofPollution Control Revenue Bonds, 200 I Series B (Louisville Gas and Electric 
Company Project) due 2027 previously issued on behalf ofLG&E. The bonds were remarketed at a long-term rate and will bear interest at 2.55% through 
their mandatory purchase date ofMay 3, 202 I. 

In May 20 I 8, the County of Jefferson, Kentucky remarketed $35 million of Pollution Control Revenue Bonds, 200 I Series B (Louisville Gas and Electric 
Company Project) due 2027 previously issued on behalf ofLG&E. The bonds were remarketed at a long-term rate and will bear interest at 2.55% through 
their mandatory purchase date ofMay 3, 2021. 

(PPL, LKE and KU) 

In July 20 I 8, KU redeemed, at par, its $9 million County ofTrimble, Kentucky, Environmental Facilities Revenue Bonds, 2007 Series A (Kentucky Utilities 
Company Project) due 2037. 

49 

Source: LG&E & KU Energy LLC, 1 0-Q, August 07. 2018 Powered by Morningstar'"' Document ResearchSM 
Theinfonnation contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 financial perlormance is no guarantee of future results. 



Table of Contents 

f(E) 

In May 2018, LKE borrowed $250 million from a PPL affiliate through the issuance of a 4% ten-year note due 2028. The proceeds were used to repay its 
outstanding notes payable with a PPL Energy Funding subsidiary. See Note 11 for additional information related to intercompany borrowings. 

(PPL) 

Equity Securities 

Equity Forward Contracts 

In May 2018, PPL completed a registered underwritten public offering of 55 million shares of its common stock.ln conjunction with that offering, the 
underwriters exercised an option to purchase 8.25 million additional shares ofPPL common stock solely to cover over-allotments. 

·In connection with the registered public offering, PPL entered into forward sale agreements with two counterparties covering the 63.25 million shares ofPPL 
common stock. Settlement of these forward sale agreements will occur no later than November 2019. Upon any physical settlement of any forward sale 
agreement, PPL will issue and deliver to the applicable forward counterparty shares of its common stock in exchange for cash proceeds per share equal to the 
forward sale price. The forward sale price will be calculated based on an initial forward price of$26.7057 per share reduced during the period the applicable 
forward contract is outstanding as specified in such forward sale agreement. PPL may, in certain circumstances, elect cash settlement or net share settlement 
for all or a portion of its rights or obligations under each forward sale agreement. PPL will not receive any proceeds or issue any shares of common stock until 
settlement of the forward sale agreements. PPL intends to use any net proceeds that it receives upon settlement for general corporate purposes. 

The forward sale agreements are classified as equity transactions. As a result, no amounts will be recorded in the consolidated financial statements until the 
settlement of the forward sale agreements. Prior to any settlements, the only impact to the financial statements will be the inclusion of incremental shares 
within the calculation of diluted EPS using the Treasury Stock Method. See Note 5 for information on the forward sale agreements impact on the calculation 
of diluted EPS. 

ATM Program 

In February 2018, PPL entered into an equity distribution agreement, pursuant to which PPL may sell, from time to time, up to an aggregate of$1.0 billion of 
its common stock through an at-the-market offering program; including a forward sales component. The compensation paid to the selling agents by PPL may 
• ·e: up to 2% of the gross offering proceeds of the shares. PPL issued 1.2 million and 4.2 million shares of common stock and received gross proceeds of$34 

ill ion and $119 million for the three and six months ended June 30,2018. 

Distributions 

In May 2018, PPL declared a quarterly common stock dividend, payable July 2, 2018, of 41.0 cents per share (equivalent to $1.64 per annum). Future 
dividends, declared at the discretion of the Board of Directors, will depend upon future earnings, cash flows, financial and legal requirements and other 
factors. 
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"', Defined Benefits 

PL, LKE and LG&E) 

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

Pension Benefits 

Three Months Six Months 

u.s. U.K. u.s. U.K. 

2018 2017 2018 2017 2018 2017 2018 2017 

PPL 
- ----- -

(Se~vic~ ~o~! .. _____ $ 15 $ 15 $ 21 $ 18 $ 31 $ 32 $ 42 $ 37 
- ---- - ..... __ -

Interest cost 39 42 47 44 78 84 94 87 

;E;;e~;ed return on plan assets 
- - --- -~-

I ---- - - --- -- - -
(6_3) (58) (150) 

- - ___ _Q2J) (12~) (11~) (30~) (2~2) 

Amortization of: 
r Prior service cost 3 5 5 

Actuarial loss 19 14 38 36 41 34 77 71 
---- --·- --

!Net periodic defined benefit costs 

1(credits) before special termination 
~enefits 14 16 (4~)- - (29) 31 4.0 (8?) (57] 

- -- - -- - -- -- - -- - -- --
Special termination benefits (a) (1) 

;Net-pe~i~di; defi~ed be;eflt c~sts 
~(c!e<!it_s) _ _ _ __ $ 14 $ 15 $ (44) $ (29) $ 31 $ 41 $ (87) $ (57) 

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

1~rv!~e-:ost 

Interest cost 

_E_xpec!~d return on ~Jan asse~ _ 

Amortization of: 

Prior service cost 

Actuarial loss (a) 

~~t p<;ri~d~c-d_efine~ benef!t c~sts (b)_ 

$ 

$ 

Pension Benefits 

Three Months 

2018 2017 2018 

5 $ 5 $ 

16 18 

- _(3~)- (24~ .. 

2 2 

8 4 

6 $ 5 $ 

Six Months 

2017 

12 $ 12 
---- ~- -· -
32 34 

(5_1) - - --~ 
(4_~~ 

4 4 

18 15 

15 $ 19 

(a) As a result of treatment approved by the KPSC, the difference between actuarial loss calculated in accordance with LKE's accounting policy and actuarial loss calculated using a 
15-year amortization period was $2 million and $6 million for the three and six months ended June 30, 2018 and $5 million for the six months ended June 30,2017. This 
difference is recorded as a regulatory asset. 

(b) Due to the amount oflump sum payment distributions from the LG&E qualified pension plan, a settlement charge of$4 million was incurred. In accordance with existing 
regulatory accounting treatment, LG&E has maintained the settlement charge in regulatory assets. The amount will be amortized in accordance with existing regulatory practice. 
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LG&E 

!Service cost 

Interest cost 

ff:~!J~~~~ ~~~m-~~ p·l;n_;~~~--
Amortization of: 

Prior service cost 

Actuarial loss (a) 

$ 

$ 

Pension Benefits 

Three Months Six Months 

2018 2017 2018 2017 

$ $ $ 

3 6 6 3 

(6) (6)_ ________ 511) ________ __(l_Q_ 

2 

$ $ 

3 

2 $ 

2 

4 

2 
==== 

(a) As a result of treatment approved by the KPSC, the difference between actuarial loss calculated in accordance with LG&E's accounting policy and actuarial loss calculated using a 
15-year amortization period was $1 million for the six months ended June 30,2018 and 2017. This difference is recorded as a regulatory asset. 

(b) Due to the amount of lump sum payment distributions from the LG&E qualified pension plan, a settlement charge of $4 million was incurred. In accordance with existing 
regulatory accounting treatment, LG&E has maintained the settlement charge in regulatory assets. The amount will be amortized in accordance with existing regulatory practice. 

PPL 

:s;r~i~e ~~s;- -- -
~- ~- --
Interest cost - - -- --
:E!<pected ret?_rn on p_l~n assets __ 

Amortization of prior service cost 

-~~t perio_dicdefine_~ b_."nefit costs 

:;..!rvice cost 

•Interest cost 

Expected return on plan assets 

'Amortization of: 

Prior service cost 

:- ·- - -_ ~ ~~ A~!'J~la~ ~a~~_--

Net periodic defined benefit costs 

(PPL Electric, LG&E and KU) 

$ 

$ 

$ 

$ 

Other Postretirement Benefits 

Three Months 

2018 

7 

(9) 

2 

2 

(2) 

(I) 

$ 

$ 

$ 

$ 

2017 

---- -- ~-· 

2 

6 

--- (5) 

(1) 

2 

2 

(2) 

$ 

$ 

$ 

$ 

Six Months 

2018 

4 

10 

__ (_In 

2 

4 

(4) 

(I) 

2 

$ 

-

$ 

$ 

$ 

2017 

4 -------
12 

___ (_1_1) _ 

(1) 

4: 

2 

4 

(3) 

In addition to the specific plan it sponsors, LG&E is allocated costs of defined benefit plans sponsored by LKE. PPL Electric and KUdo not directly sponsor 
any defined benefit plans. PPL Electric is allocated costs of defined benefit plans sponsored by PPL Services and KU is allocated costs of defined benefit 
plans sponsored by LKE. LG&E and KU are also allocated costs of defined benefit plans from LKS for defined benefit plans sponsored by LKE. See Note II 
for additional information on costs allocated to LG&E and KU from LKS. These allocations are based on participation in those plans, which management 
believes are reasonable. For the periods ended June 30, PPL Services allocated the following net periodic defined benefit costs to PPL Electric, and LKE 
allocated the following net periodic defined benefit costs to LG&E and KU: 

PPL Electric 

LG&E 

KU 

52 

2018 

$ 

Three Months 

2017 

$ 

2 
-~ 
2 

$ 

2018 

Six Months 

7 $ 

4 

2 

2017 

13 
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'.:II Registrants) 

·tenon-service cost components of net periodic defined benefit costs (credits) (interest cost, expected return on plan assets, amortization of prior service cost 
and amortization of actuarial loss) are presented in "Other Income (Expense) -net" on the Statements oflncome. See Note 12 for details. 

10. Commitments and Contingencies 

Legal Matters 

(All Registrants) 

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

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

In December 2013, six residents, on behalf of themselves and others similarly situated, filed a class action complaint against LG&E and PPL in the U.S. 
District Court for the Western District of Kentucky alleging violations of the Clean Air Act, RCRA, and common law claims of nuisance, trespass and 
negligence. These plaintiffs seek injunctive relief and civil penalties, plus costs and attorney fees, for the alleged statutory violations. Under the common law 
claims, these plaintiffs seek monetary compensation and punitive damages for property damage and diminished property values for a class consisting of 
residents within four miles of the Cane Run plant, which had three coal-fired units retired in 2015. In their individual capacities, these plaintiffs sought 
compensation for alleged adverse health effects. In July 2014, the court dismissed the RCRA claims and all but one Clean Air Act claim, but declined to 
dismiss the common law tort claims. In November 2016, the plaintiffs filed an amended complaint removing the personal injury claims and removing certain 
previously named plaintiffs. In February 2017, the District Court issued an order dismissing PPL as a defendant and dismissing the final federal claim against 
LG&E. On April 13, 20 I 7, the federal District Court issued an order declining to exercise supplemental jurisdiction on the state law claims and dismissed the 
case in its entirety. On June 16,2017, the plaintiffs filed a class action complaint in Jefferson Circuit Court, Kentucky, against LG&E alleging state law 
nuisance, negligence and trespass tort claims. The plaintiffs seek compensatory and punitive damages for alleged property damage due to purported plant 
emissions on behalf of a class of residents within one to three miles of the plant. Proceedings are currently underway regarding potential class certification, 
for which a decision may occur in late 2018 or in 2019. PPL, LKE and LG&E cannot predict the outcome of this matter and an estimate or range of possible 
losses cannot be determined. 

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

n July 12,2017, the Kentucky Waterways Alliance and the Sierra Club filed a citizen suit complaint against KU in the U.S. District Court for the Eastern 
~ [strict of Kentucky alleging discharges at the E.W. Brown plant in violation of the Clean Water Act and the plant's water discharge permit and alleging 
contamination that may present an imminent and substantial endangerment in violation of the RCRA. The plaintiffs' suit relates to prior notices of intent to 
file a citizen suit submitted in October and November 2015 and October 2016. These plaintiffs sought injunctive relief ordering KU to take all actions 
necessary to comply with the Clean Water Act and RCRA, including ceasing the discharges in question, abating effects associated with prior discharges and 
eliminating the alleged imminent and substantial endangerment. These plaintiffs also sought assessment of civil penalties and an award oflitigation costs 
and attorney fees. On December 28, 2017 the U.S. District Court for the Eastern District of Kentucky issued an order dismissing the Clean Water Act and 
RCRA complaints against KU in their entirety. On January 26,2018, the plaintiffs appealed the dismissal order to the U.S. Court of Appeals for the Sixth 
Circuit. The case has been briefed and oral argument was presented on August 2, 2018. KU is undertaking extensive remedial measures at the E.W. Brown 
plant including closure of the former ash pond, implementation of a groundwater remedial action plan, and performance of a corrective action plan including 
aquatic study of adjacent surface waters and risk assessment. PPL, LKE and KU cannot predict the outcome of these matters and an estimate or range of 
possible losses cannot be determined. 

Regulatory Issues (All Registrants) 

See Note 7 for information on regulatory matters related to utility rate regulation. 

53 

Source: LG&E & KU Energy LLC. 10-0. August 07. 2018 Powered by Morningstar:,· Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 taw. Past financial performance is no guarantee of future results. 



Table of Contents 

-·ectricity - Reliability Standards 

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

The Reliability Standards have the force and effect oflaw and apply to certain users of the bulk electric system, including electric utility companies, 
generators and marketers. Under the Federal Power Act, the FERC may assess civil penalties for certain violations. 

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

In the course of implementing their programs to ensure compliance with the Reliability Standards by those PPL affiliates subject to the standards, certain 
other instances of potential non-compliance may be identified from time to time. The Registrants cannot predict the outcome of these matters, and an 
estimate or range of possible losses cannot be determined. 

Environmental Matters 

(All Registrants) 

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

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

LG&E and KU are entitled to recover, through the ECR mechanism, certain costs of complying with the Clean Air Act, as amended, and those federal, state or 
'.-cal environmental requirements applicable to coal combustion wastes and by-products from facilities that generate electricity from coal in accordance with 

·proved compliance plans. Costs not covered by the ECR mechanism for LG&E and KU and all such costs for PPL Electric are subject to rate recovery 
-:fore the companies' respective state regulatory authorities, or the FERC, if applicable. Because neitherWPD norPPL Electric owns any generating plants, 

- their exposure to related environmental compliance costs is reduced. PPL, PPL Electric, LKE, LG&E and KU can provide no assurances as to the ultimate 
outcome of future environmental or rate proceedings before regulatory authorities. 

(PPL, LKE, LG&E and KU) 

NAAQS 

The Clean Air Act, which regulates air pollutants from mobile and stationary sources in the United States, has a significant impact on the operation offossil 
fuel generation plants. Among other things, the Clean Air Act requires the EPA periodically to review and establish concentration levels in the ambient air for 
six pollutants to protect public health and welfare. The six pollutants are carbon monoxide, lead, nitrogen dioxide, ozone (contributed to by nitrogen oxide 
emissions), particulate matter and sulfur dioxide. The established concentration levels for these six pollutants are known as NAAQS. Under the Clean Air Act, 
the EPA is required to reassess the NAAQS on a five-year schedule. 

Federal environmental regulations of these six pollutants require states to adopt implementation plans, known as state implementation plans, which detail 
how the state will attain the standards that are mandated by the relevant law or regulation. 
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""' .ch state identifies the areas within its boundaries that meet the NAAQS (attainment areas) and those that do not (non-attainment areas), and must develop a 
'rte implementation plan both to bring non-attainment areas into compliance with the NAAQS and to maintain good air quality in attainment areas. In 

· dition, for attainment of ozone and fine particulates standards, states in the eastern portion of the country, including Kentucky, are subject to a regional 
program developed by the EPA known as the Cross-State Air Pollution Rule. The NAAQS, future revisions to the NAAQS and state implementation plans, or 
future revisions to regional programs, may require installation of additional pollution ·controls, the costs of which PPL, LKE, LG&E and KU believe are 
subject to cost recovery. 

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

Ozone 

The EPA issued the current ozone standard in October 2015. The states and the EPA are required to determine (based on ambient air monitoring data) those 
areas that meet the standard and those that are in nonattainment. The EPA was scheduled to designate areas as being in attainment ornonattainment of the 
current ozone standard by no later than October 2017 which was to be followed by further regulatory proceedings identifYing compliance measures and 
deadlines. However, the current implementation and compliance schedule is uncertain because the EPA failed to make nonattainment designations by the 
applicable deadline. In addition, some industry groups have requested the EPA to defer implementation of the 2015 ozone standard, but the EPA has not yet 
acted on this request. Although implementation of the 2015 ozone standard could potentially require the addition ofSCRs at some LG&E and KU generating 
units, PPL, LKE, LG&E and KU are currently unable to determine what the compliance measures and deadlines may ultimately be with respect to the new 
standard. 

States are also obligated to address interstate transport issues associated with ozone standards through the establishment of"good neighbor" state 
implementation plans for those states that are found to contribute significantly to another state's non-attainment. As a result of a partial consent decree 
addressing claims regarding federal implementation, the EPA and several states, including Kentucky, are evaluating the need for further nitrogen oxide 
reductions from fossil-fueled plants to address interstate impacts. Although PPL, LKE, LG&E and KU are unable to predict the outcome of ongoing and future 
evaluations by the EPA and the states, such evaluations could potentially result in requirements for nitrogen oxide reductions beyond those currently 
required under the Cross-State Air Pollution Rule. 

Sulfur Dioxide 

In 2010, the EPA issued the current NAAQS for sulfur dioxide and required states to identifY areas that meet those standards and areas that are in 
nonattainment. In July 2013, the EPA finalized nonattainment designations for parts of the country, including part of Jefferson County in Kentucky. As a 
~-3ult of scrubber replacements completed by LG&E at the Mill Creek plant in 2016, all Jefferson County monitors now indicate compliance with the sulfur 

oxide standards. Additionally, LG&E accepted a new sulfur dioxide emission limit to ensure continuing compliance with the NAAQS. PPL, LKE, LG&E 
d KUdo not anticipate any further measures to achieve compliance with the new sulfur dioxide standards. 

Climate Change 

There is continuing world-wide attention focused on issues related to climate change. In June 2016, President Obama announced that the United States, 
Canada and Mexico established the North American Climate, Clean Energy, and Environment Partnership Plan, which specifies actions to promote clean 
energy, address climate change and protect the environment. The plan includes a goal to provide 50% of the energy used in North America from clean energy 
sources by 2025. The plan does not impose any nation-specific requirements. 

In December 2015, 195 nations, including the U.S., signed the Paris Agreement on Climate, which establishes a comprehensive framework for the reduction 
ofGHG emissions from both developed and developing nations. Although the agreement does not establish binding reduction requirements, it requires each 
nation to prepare, communicate, and maintain GHG reduction commitments. Reductions can be achieved in a variety of ways, including energy conservation, 
power plant efficiency improvements, reduced utilization of coal-fired generation or replacing coal-fired generation with natural gas or renewable generation. 
Based on the EPA's rules issued in 2015 imposing GHG emission standards for both new and existing power plants, the U.S. committed to an initial reduction 
target of26% to 28% below 2005 levels by 2025. However, on June I, 2017, President Trump announced a plan to withdraw from the Paris Agreement and 
undertake negotiations to reenter the current agreement or enter a new agreement on terms more favorable to the U.S. Under the terms of the Paris Agreement, 
any U.S. withdrawal would not be complete until November 2020. 
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,[ditionally, the March 2017 Executive Order directed the EPA to review its 2015 greenhouse gas rules for consistency with certain policy directives and 
spend, revise, or rescind those rules as appropriate. The March 2017 Executive Order also directs rescission of specified guidance, directives, and prior 

Presidential actions regarding climate change. PPL, LKE, LG&E and KU cannot predict the outcome of such regulatory actions or the impact, if any, on plant 
operations, rate treatment or future capital or operating needs. 

The U.K. has enacted binding carbon reduction requirements that are applicable to WPD. Under the U.K. Jaw, WPD must purchase carbon allowances to offset 
emissions associated with WPD's operations. The cost of these allowances is not significant and is included in WPD's current operating expenses. 

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

There continues to be uncertainty about the EPA's regulation of existing coal-fired power plants. In 2015, the EPA had finalized rules imposing GHG 
emission standards for both new and existing power plants and had proposed a federal implementation plan that would apply to any states that failed to 
submit an acceptable state implementation plan to reduce GHG emissions on a state-by-state basis (the 2015 EPA Rules). 

Following legal challenges to the 2015 EPA Rules, a stay of those rules by the U.S. Supreme Court and the March 2017 Executive Order requiring the EPA to 
review the 2015 EPA Rules, in October 2017, the EPA proposed to rescind the 2015 EPA Rules and, in December 2017, released an advanced notice of 
proposed rulemaking for a replacement (Replacement Rules) which contemplates GHG reductions based on "inside the fence" measures implemented at 
individual plants. The contemplated approach in the Replacement Rules is a more limited approach than that taken in the 2015 EPA Rules which had 
included assumed increased levels of fuel switching and renewable energy in determining the level of emission reduction required by each state. At present, 
the 2015 EPA Rules remain stayed and the Replacement Rules have not yet been published. 

In April 2014, the Kentucky General Assembly passed legislation limiting the measures that the Kentucky Energy and Environment Cabinet may consider in 
setting performance standards to comply with the 2015 EPA Rules, if enacted. The legislation provides that such state GHG performance standards will be 
based on emission reductions, efficiency measures and other improvements available at each power plant, rather than renewable energy, end-use energy 
efficiency, fuel switching andre-dispatch. These statutory restrictions are consistent with the EPA's notice of proposed rulemaking on the Replacement Rules. 

LG&E and KU are monitoring developments at the state and federal level. Until there is more clarity about the potential requirements that may be imposed 
under the Replacement Rules and Kentucky's implementation plan, PPL, LKE, LG&E and KU cannot predict the potential impact, if any, on plant operations, 
future capital or operating costs. PPL, LKE, LG&E and KU believe that the costs, which could be significant, would be subject to rate recovery. 

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

June 2016, the EPA issued a notice of violation under the Clean Air Act alleging that LG&E violated applicable rules relating to sulfuric acid mist 
,, 1issions at its Mill Creek plant. The notice alleges failure to install proper controls, failure to operate the facility consistent with good air pollution control 

practice, and causing emissions exceeding applicable requirements or constituting a nuisance or endangerment. LG&E believes it has complied with 
applicable regulations during the relevant time period. Discussions between the EPA and LG&E are ongoing. The parties have entered into a tolling 
agreement with respect to this matter through December 2018. PPL, LKE and LG&E are unable to predict the outcome of this matter or the potential impact 
on operations of the Mill Creek plant, including increased capital or operating costs, and potential civil penalties or remedial measures, if any. 

Water/Waste 

(PPL, LKE, LG&E and KU) 

CCRs 

In April 2015, the EPA published its final rule regulating CCRs. CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes. The rule became 
effective in October 2015. It imposes extensive new requirements, including location restrictions, design and operating standards, groundwater monitoring 
and corrective action requirements, and closure and post-closure care requirements on CCR impoundments and landfills that are located on active power 
plants in the United States and not closed. 
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• ~· tder the rule, CCRs are regulated as non-hazardous under SubtitleD ofRCRA and beneficial use ofCCRs is allowed, with some restrictions. The rule's 
jUirements for covered CCR impoundments and landfills include implementation of groundwater monitoring and commencement or completion of closure 

Aivities generally between three and ten years from certain triggering events. The rule requires posting of compliance documentation on a publicly 
accessible website. Industry groups, environmental groups, individual companies and others have filed legal challenges to the final rule, which are pending 
before the D.C. Circuit Court of Appeals. On March 1, 2018, the EPA proposed amendments to the CCR rule primarily relating to impoundment closure and 
remediation requirements. On July 18, 2018, the EPA released a pre-publication copy of a signed final rule extending the deadline for closure of certain 
impoundments to October 2020 and adopting substantive changes relating to certifications, suspensions of groundwater monitoring and groundwater 
protection standards for certain constituents. PPL, LKE, LG&E and KU are unable to predict the outcome of the ongoing rulemaking or potential impacts on 
current LG&E and KU compliance plans. Revisions to the current rule could potentially result in additional costs. 

In January 2017, Kentucky issued a new state rule relating to CCR matters, effective May 2017, aimed at reflecting the requirements of the federal CCR rule. 
In May 2017, a resident adjacent to LG&E's and KU's Trimble County plant filed a lawsuit in Franklin County, Kentucky Circuit Court against the Kentucky 
Energy and Environmental Cabinet and LG&E seeking to invalidate the new rule. On January 31, 2018, the state court issued an opinion invalidating certain 
procedural elements of the new rule but finding the substantive requirements of the new rule to be consistent with those of the federal CCR rule. This ruling 
was not appealed by any party to the litigation and is now final. Accordingly, LG&E and KU presently operate their facilities under continuing permits 
authorized via the former program and do not currently anticipate material impacts as a result of the judicial ruling. Separately, in December 2016, federal 
legislation was enacted that authorized the EPA to approve equally protective state programs that would operate in lieu of the CCR rule. The Kentucky 
Energy and Environmental Cabinet has indicated it may propose rules under such authority in the future. 

LG&E and KU received KPSC approval for a compliance plan providing for the closure of impoundments at the Mill Creek, Trimble County, E.W. Brown, 

and Ghent stations, and construction of process water management facilities at those plants. In addition to the foregoing measures required for compliance 

with the federal CCR rule, KU also received KPSC approval for its plans to close impoundments at the retired Green River, Pineville and Tyrone plants to 

comply with applicable state law. On January 26, 2018, KU tiled an application requesting a CPCN and approval of amendments to the second phase of its 

compliance plan for the landfill at the E.W. Br<:>wn station. On July 9, 2018, the KPSC granted approval to KU for amendments to the second phase of its 
compliance plan for the landfill at the E.W. Brown station. 

In connection with the final CCR rule, LG&E and KU recorded adjustments to existing AROs beginning in 2015 and continue.to record adjustments as 
required. See Note 16 below and Note 19 in the Registrants' 2017 Form I 0-K for additional information. Further changes to AROs, current capital plans or 
operating costs may be required as estimates are refined based on closure developments, groundwater monitoring results, and regulatory or legal proceedings. 
Costs relating to this rule are subject to rate recovery. · 

;-;•ean Water Act 

· :gulations under the federal Clean Water Act dictate permitting and mitigation requirements for facilities and construction projects in the United States. 
Many of those requirements relate to power plant operations, including requirements related to the treatment of pollutants in effluents prior to discharge, the 
temperature of effluent discharges and the location, design and construction of cooling water intake structures at generating facilities, standards intended to 
protect aquatic organisms that become trapped at or pulled through cooling water intake structures at generating facilities. The requirements could impose 
significant costs for LG&E and KU, which are subject to rate recovery. 

On February 20, 2018, the EPA issued a notice requesting comment on the scope of discharges subject to regulation under the Clean Water Act. Specifically, 
the EPA seeks comments on whether Clean Water Act jurisdiction should cover discharges to groundwater that reach surface water via a direct hydrologic 
connection. Extending Clean Water Act jurisdiction to such discharges could potentially subject certain releases from CCR impoundments to additional 
permitting and remediation requirements. PPL, LKE, LG&E and KU are unable to predict the future regulatory developments or potential impacts on current 
LG&E and KU compliance plans. 

ELGs 

In September 2015, the EPA released its final ELGs for wastewater discharge permits for new and existing steam electric generating facilities. The rule 
provides strict technology-based discharge limitations for control of pollutants in scrubber wastewater, fly ash and bottom ash transport water, mercury 
control wastewater, gasification wastewater and combustion 
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·- :idualleachate. The new guidelines require deployment of additional control technologies providing physical, chemical and biological treatment of 
tstewaters. The guidelines also mandate operational changes including "no discharge" requirements for fly ash and bottom ash transport waters and mercury 

. ntrol wastewaters. The implementation date for individual generating stations will be determined by the states on a case-by-case basis according to criteria 
provided by the EPA. Industry groups, environmental groups, individual companies and others have filed legal challenges to the final rule, which have been 
consolidated before the U.S. Court of Appeals for the Fifth Circuit. In April2017, the EPA announced that it would grant petitions for reconsideration of the 
rule. In September 2017, the EPA published in the Federal Register a proposed rule that would postpone the compliance date for requirements relating to 
bottom ash transport waters and scrubber wastewaters discharge limits. The EPA expects to complete its reconsideration ofbest available technology 
standards by the fall of2020. Upon completion of the ongoing regulatory proceedings, the rule will be implemented by the states in the course of their 
normal permitting activities. LG&E and KU are developing compliance strategies and schedules. PPL, LKE, LG&E and KU are unable to predict the outcome 
of the EPA's pending reconsideration of the rule or fully estimate compliance costs or timing. Additionally, certain aspects of these compliance plans and 
estimates relate to developments in state water quality standards, which are separate from the ELG rule or its implementation. Costs to comply with ELGs or 
other discharge limits, which are expected to be significant, are subject to rate recovery. 

Seepages and Groundwater Infiltration 

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

(All Registrants) 

Other Issues 

In June 2016, the "Frank Lauten berg Chemical Safety Act" took effect as an amendment to the Toxic Substance Control Act (TSCA). The Act made no 
changes to the pre-existing TSCA rules as it pertains to polychlorinated biphenyls (PCB). The EPA continues to reassess its PCB regulations as part of the 
2010 Advanced Notice of Proposed Rulemaking (ANPRM). The EPA's ANPRM rulemaking is to occur in two phases. Only the second part of the rule is 
applicable to PPL operations. This part of the rule relates to the use ofPCBs in electrical equipment and natural gas pipelines, as.well as continued use of 
PCB-contaminated porous surfaces. Although the first rulemaking will not directly affect the Registrants' operations, it may indicate certain approaches or 
principles to occur in the later rulemaking which may affect Registrants' facilities in the United States, including phase-out of some or all equipment 
containing PCBs. Should such a phase-out be required, the costs, which are subject to rate recovery, could be significant. Currently, the EPA is planning a 
review of part two later in 2018. 

· Jperfund and Other Remediation 

PPL Electric, LG&E and KU are potentially responsible for investigating, responding to agency inquiries, implementing various preventative measures, 
and/orremediating contamination under programs other than those described in the sections above. These include a number of former coal gas manufacturing 
plants in Pennsylvania and Kentucky previously owned or operated or currently owned by predecessors or affiliates ofPPL Electric, LG&E and KU. To date, 
the costs of these sites have not been significant. 

There are additional sites, formerly owned or operated by PPL Electric, LG&E and KU predecessors or affiliates. PPL Electric, LG&E and KU lack sufficient 
information about such additional sites to estimate any potential liability they may have ora range of reasonably possible losses, if any, related to these 
matters. 

PPL Electric is potentially responsible for a share of the costs at several sites listed by the EPA under the federal Superfund program, including the Columbia 
Gas Plant site and the Brodhead site. Clean-up actions have been or are being undertaken at all of these sites, the costs of which have not been, and are not 
expected to be, significant to PPL Electric. 

As of June 30, 2018 and December 31, 2017, PPL Electric had a recorded liability of$11 million and $10 million representing its best estimate oftbe 
probable loss incurred to remediate the sites noted in the paragraph above. Depending on the outcome of investigations at sites where investigations have not 
begun or been completed, or developments at sites for which information is incomplete, additional costs of remediation could be incurred; however, such 
costs are not expected to be significant. 
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11e EPA is evaluating the risks associated with polycyclic aromatic hydrocarbons and naphthalene, chemical by-products of coal-gas manufacturing. As a 
·mit of the EPA's evaluation, individual states may establish stricter standards for water quality and soil cleanup. This could require several PPL subsidiaries 

to take more extensive assessment and remedial actions at former coal gas manufacturing plants. PPL, PPL Electric, LKE, LG&E and KU cannot estimate a 
range of reasonably possible losses, if any, related to these matters. 

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

Future cleanup or remediation wmk at sites under review, or at sites not yet identified, may result in significant additional costs for PPL, PPL Electric, LKE, 
LG&E and KU.lnsurance policies maintained by LKE, LG&E and KU may be available to cover certain of the costs or other obligations related to these 
matters but the amount of insurance coverage or reimbursement cannot be estimated or assured. 

Other 

Labor Union Aareements 

(LKEandKU) 

KU has 68 employees that are represented by the IBEW labor union. Contract negotiations with the IBEW commenced in July 2018. The current three-year 
agreement, scheduled to expire on August I, 2018, was extended to August 9, 2018. Although union members voted to reject a recent agreement reached by 
KU and the IBEW, negotiations are continuing. KU cannot predict the outcome of these negotiations but does not expect the ultimate outcome of this matter, 
including terms of any potential new agreement, or lack thereof, to have a material impact on KU. 

Guarantees and Other Assurances 

(All Registrants) 

In the normal course of business, the Registrants enter into agreements that provide financial performance assurance to third parties on behalf of certain 
- c··-bsidiaries. Such agreements include, for example, guarantees, stand-by letters of credit issued by financial institutions and surety bonds issued by insurance 

:mpanies. These agreements are entered into primarily to support or enhance the creditworthiness attributed to a subsidiary on a stand-alone basis or to 
~ilitate the commercial activities in which these subsidiaries engage. 

(PPL) 

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

(All Registrants) 

The table below details guarantees provided as of June 30, 2018. "Exposure" represents the estimated maximum potential amount of future payments that 
could be required to be made under the guarantee. The probability of expected payment/performance under each ofthese guarantees is remote except for 
"WPD guarantee of pension and other obligations ofunconsolidated entities." The total recorded liability at June 30, 2018 was $6 million for PPL and not 
significant for LKE. The total recorded liability at December 31, 20 I 7 was $1 7 million for PPL aqd $11 million for LKE. For reporting purposes, on a 
consolidated basis, all guarantees ofPPL Electric, LKE, LG&E and KU also apply to PPL, and all guarantees ofLG&E and KU also apply to LKE. 
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PPL 
r·--- ----- ------~-- ------· 

lnd~nifica_tio_~s _relate~ t() th"_ WPD _1VIidland~a5''l1Jisi~i()? 

WPD indemnifications for entities in liquidation and sales of assets $ 

·PPL Electric 

Guarantee of inventory value 

LKE 
1lnd~~-;;ification of lease termination and other divestitures 

'LG&EandKU 

LG&E and KU guarantee of shortfall related to OVEC 

Exposure at 
June 30, 2018 

(a~ --

10 (b) 

82 (c) __ _ 

20 (d) 

200 __ (~ 

(f) 

Expiration 
Date 

2020 

2020 

2021 

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

(b) Indemnification to the liquidators and certain others for existing liabilities or expenses or liabilities arising during the liquidation process. The indemnifications are limited to 
distributions made from the subsidiary to its parent either prior or subsequent to liquidation or are not explicitly stated in the agreements. The indemnifications generally expire 
two to seven years subsequeni to the date of dissolution of the entities. The exposure noted only includes those cases where the agreements provide for specific limits. 

In connection with their sales of various businesses, WPD and its affiliates have provided the purchasers with indemnifications that are standard for such transactions, including 
indemnifications for certain pre-existing liabilities and environmental and tax matters or have agreed to continue their obligations under existing third-party guarantees, either for 
a set period of time following the transactions or upon the condition that tl1e purchasers make reasonable efforts to terminate the guarantees. Additionally, WPD and its affiliates 
remain secondarily responsible for lease payments under certain leases that they have assigned to third parties. 

(c) Relates to certain obligations of discontinued or modifi~d electric associations that were guaranteed at the time of privatization by the participating members. Costs are allocated to 
the members and can be reallocated if an existing member becomes insolvent. At June 30, 2018, WPD has recorded an estimated discounted liability for which the expected 
payment/performance is probable. Neither the expiration date nor the maximum amount of potential payments for certain obligations is explicitly stated in the related agreements, 
and as a result, the exposure has been estimated. 
A third party logistics firm provides inventory procurement and fulfillment services. The logistics firm has title to the inventory, however, upon termination of the contracts, PPL 
):llectric has guaranteed to purchase any remaining inventory that has not been used or sold. 

(e) LKE provides certain indemnifications covering the due and punctual payment, performance and discharge by each party of its respective obligations. The most comprehensive 
of these guarantees is the LKE guarantee covering operational, regulatory and environmental commitments and indemnifications made by WKE under a 2009 Transaction 
Termination Agreement. This guarantee has a term of 12 years ending July 2021, and a maximum exposure of $200 million, exclusive of certain items such as government fines 
and penalties that may exceed the maximum. Additionally, LKE has indemnified various third parties related to historical obligations for other divested subsidiaries and affiliates. 
The indemnifications vary by entity and the maximum exposures range from being capped at the sale price to no specified maximum. LKE could be required to perform on these 
indemnifications in the event of covered losses or liabilities being claimed by an indemnified party. LKE cannot predict the ultimate outcomes of the various indemnification 
scenarios, but does not expect such outcomes to result in significant losses. 

(f) Pursuant to ihe OVEC power purchase contract, LG&E and KU are obligated to pay for their share of OVEC's excess debt service, post-retirement and decomm.issioning costs, as 
well as any shortfall from amounts included within a demand charge designed and expected to cover these costs over the term of the contract. LKE's proportionate share of 
OVEC's outstanding debt was $115 million at June 30, 2018, consisting of LG&E's share of $80 million and KU's share of$35 million. The maximum exposure and the 
expiration date of these potential obligations are not presently determinable. See "Energy Purchase Commitments" in Note 13 in PPL's, LKE's, LG&E's and KU's 2017 Form I 0-K 
for additional information on the OVEC power purchase contract. 

In March 2018, a sponsor with a pro-rata share of certain OVEC obligations of 4.85% filed for bankruptcy under Chapter II and is seeking to reject the OVEC power purchase 
contract, which action OVEC and certain sponsors are contesting. OVEC and certain of its sponsors, including LG&E and KU, are analyzing certain potential additional credit 
support actions to preserve OVEC's access to credit markets or mitigate risks or adverse impacts relating thereto, including increased interest costs, establishing or continuing debt 
reserve accounts or other changes involving OVEC's existing short and long-term debt. The ultimate outcome of these matters, including the sponsor bankruptcy and related 
proceedings and any other potential impact on LG&E's and KU's obligations relating to OVEC debt under the power purchase contract cannot be predicted. 

The Registrants provide other miscellaneous guarantees through contracts entered into in the nonnal course ofbusiness. These guarantees are primarily in the 
fonn ofindenmification or warranties related to services or equipment and vary in duration. The amounts of these guarantees often are not explicitly stated, 
and the overall maximum amount of the obligation under such guarantees cannot be reasonably estimated. Historically, no significant payments have been 
made with respect to these types of guarantees and the probability ofpayment/perfonnance under these guarantees is remote. 
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~~'L, on behalfofitselfand certain of its subsidiaries, maintains insurance that covers liability assumed under contract for bodily injury and property damage. 
Je coverage provides maximum aggregate coverage of$225 million. This insurance may be applicable to obligations under certain of these contractual 
angements. 

11. Related Party Transactions 

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

PPL Services, PPL EU Services and LKS provide PPL, PPL Electric, LKE, their respective subsidiaries, including LG&E and KU, and each other with 
administrative, management and support services. For all service companies, the costs of these services are charged to the respective recipients as direct 
support costs. General costs that cannot be directly attributed to a specific entity are allocated and charged to the respective recipients as indirect support 
costs. PPL Services and PPL EU Services use a three-factor methodology that includes the applicable recipients' invested capital, operation and maintenance 
expenses and number of employees to allocate indirect costs. PPL Services may also use a ratio of overall direct and indirect costs or a weighted average cost 
ratio. LKS bases its indirect' allocations on the subsidiaries' number of employees, total assets, revenues, number of customers and/or other statistical 
information. PPL Services, PPL EU Services and LKS charged the following amounts for the periods ended June 30, including amounts applied to accounts 
that are further distributed between capital and expense oil the books of the recipients, based on methods that are believed to be reasonable. 

Three Months Six Months 

2018 2017 2018 2017 

PPL Electric from PPL Services $ 15 $ 44 $ 31 $ 95 

LKE from PPL Services 7 14 II 

PPL Electric from PPL EU Services 41 15 76 33 - "'-

LG&E from LKS 39 38 77 82 

'KUfrom LKS 43 47 85 91 

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

Intercompany Borrowings 

'PL Electric) 

PPL Energy Funding maintains a revolving line of credit with a PPL Electric subsidiary. In June 2018, the revolving line of credit was increased by $250 
million and the limit as of June 30, 2018 was $650 million. No balance was outstanding at June 30, 2018 and December 31, 2017. The interest rates on 
borrowings are equal to one-month LIBOR plus a spread. 

(LKE) 

LKE maintains a $300 million revolving line of credit with a PPL Energy Funding subsidiary whereby LKE can borrow funds on a short-term basis at market
based rates. The interest rates on borrowings are equal to one-month LIB OR plus a spread. At June 30, 2018 and December 31, 2017, $99 million and $225 
million were outstanding and reflected in ''Notes payable with affiliates" on the Balance Sheets. The interest rates on the outstanding borrowings at June 30, 
2018 and December 31,2017 were 3.50% and 2.87%. 

LKE maintains an agreement with a PPL affiliate that has a $300 million borrowing limit whereby LKE can loan funds on a short-term basis at market based 
rates. No balance was outstanding at June 30, 20 I 8 and December 31, 2017. The interest rate on the loan is based on the PPL affiliates credit rating and equal 
to one-month LIB OR plus a spread. 

LKE maintains a $400 million ten-year note with a PPL affiliate with an interest rate of3 .5%. At June 30,2018 and December 3 I, 20 I 7, the note was reflected 
. in "Long-term debt to affiliate" on the Balance Sheets. Interest expense on this note was $3 million and $7 million for the three and six months ending June 
30,2018and2017. 
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May 2018, LKE borrowed $250 million from a PPL affiliate through the issuance of a 4% ten-yearnote due 2028 with interest due in May and November . 
. June 30, 2018, the note was reflected in "Long-term debt to affiliate" on the Balance Sheets. The proceeds were used to repay its outstanding notes payable 

·"''·ith a PPL Energy Funding subsidiary. Interest expense on this note was $2 million for the three and six months ending June 30,2018. 

Other (PPL Electric, LG&E and KU) 

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

12. Other Income (Expense)- net 

(PPL) 

The details of"Other Income (Expense)- net" for the periods ended June 30, were: 

Other Income 

'· E_co11o~k f~~~~~~ ~~!~enc~ _e_:<c_!I~n~e-con~~c_ts Q'l_ote) 4) 

l)efined benefit plans· non-service credits (Note 9) 

Interest income . -
AFUDC- equity component 

- ------- ---
1 Miscellaneous 
l.-

Total Other Income ·- ---- -·- - --------
:<;>Qu:r E_xElns: __ 

Charitable contributions 

Miscellaneous 

Total Other Expense 

-~'PL Electric) 

fne details of"Other Income (Expense)- net" for the periods ended June 30, were: 

Other Income 

:~ ~~~D~ ~ eq~lf¥ co~~o_nent_ 
Defined benefit plans- non-service credits (Note 9) 

-- - --~-- -~- - -- ---·- -
Miscellaneous 

Total Other Income 

,0_!!1~: J?xp_el!se __ 

Charitable contributions 

1 Miscellaneous 
l - ~ ---- -- - -

Total Other Expense . -- -- - --- -
:O~h~r !n:c:m_e (];;xpenseL:_ nei 

13. Fair Value Measurements 

(All Registrants) 

$ 

$ 

Three Months Six Months 

2018 2017 2018 2017 

$ 164 $ (I_ ~~.L_~ ____ --~~ __ s _ __ J~56) 

$ 

66 

2 

5 

237 

2 

3 

234 $ 

Three Months 

2018 2017 

5 $ 

7 

7 $ 

44 

4 

(65) 

2 

(68) $ 

4 $ 

5 

4 $ 

2018 

134 

2 

10 

199 

3 

82 

6 

9 

(58) 

14 

19 

191 $ (77) 
=~~ 

Six Months 

10 $ 

3 

14 

13 $ 

2017 

6 

6 

2 

4 
==== 

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the 
measurement date (an exit price). A market approach (generally, data from market transactions), an income approach (generally, present value techniques and 
option-pricing-models) and/or a cost approach (generally, replacement cost) are used to measure the fair value of an asset or liability, as appropriate. These 
valuation approaches· incorporate inputs such as observable, independent market data and/or unobservable data that management believes are 
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----:dicated on the assumptions market participants would use to price an asset or liability. These inputs may incorporate, as applicable, certain risks such as 
nperformance risk, which includes credit risk. The fair value of a group of financial assets and liabilities is measured on a net basis. Transfers between 

· •els are recognized at end-of-reporting-period values. During the three and six months ended June 30, 2018 and 2017, there were no transfers between 
Level I and Level 2. See Note I in each Registrant's 2017 Form I 0-K for information on the levels in the fair value hierarchy. 

Recurring Fair Value Measurements 

The assets and liabilities measured at fair value were: 

Assets 

-~~ ~~d ~~h- equivalents_ 

Restricted cash and cash equivalents (a) 
----- --~~-- --

L ~pecial_~:~:_e !11~?~ ~a) _____ _ 

Price risk management assets (b): 

Cross-currency swaps 
-- .. --· ~-- ~- ----- - --- - -- --
' ' ~~tal_pr!ce risk_man_ajle~ent as~ets 

Total assets 
r-
L -
Liabilities 

_!'rice ri~k-~a~~!le_me!l! !ia~!i!ies _(b 2= 

Interest rate swaps 

, _ _ _ ~ore_!!l_n ~.':'r!ency co~tr~cts __ _ 

I 

"-

Total price risk management liabilities 

~L Electric 
/,.-

l~~s~t~---
Cash and cash equivalents 

~est:icted cash a~d ca~h e_quiy_a!:_~s~a) _ 

Total assets 

:~~sets __ 

Cash and cash equivalents 
1To;~l ;s~ets 

,Liabilities 

Price risk management liabilities: 

lnt~~s! rate swaps 

Total price risk management liabilities 

LG&E 
r 
;Assets 

Cash and cash equivalents 

Total assets 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

Total 

852 

23 

65 

163 

100 

263 

1,203 

21 

53 

74 

489 

2 

491 

39 

39 

21 

21 

19 

19 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

June 30, 2018 

Levell Level2 Level3 

852 

23 

65 

940 

489 

2 

491 

39 

39 

19 

19 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

63 

163 

100 

263 

263 

21 

53 

$ 

$ 

$ 

74 $ 
=== 

$ 

$ 

$ 

$ 

21 $ 

21 $ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

Total 

485 

26 

163 

101 

264 

775 

$ 

$ 

26 $ 

148 

December 31, 2017 

Levell 

485 

26 

511 

$ 

$ 

$ 

Level2 

163 

101 

264 

$ 

264 $ 

Level3 

=== 

26 $ 

148 

174 =$==== =$===17=4= =$==== 

49 $ 

2 

51 $ 

49 $ 

2 

51 $ 

30 $ 

$ 

$ 

$ 30 $ 

30 $ 
------

30 $ $ 

26 _$ ___ _ 

26 $ 
==== 

15 $ 15 

15 $ 15 

==== 

$ 

$ 

$ 

$ 

26 $ -----
26 $ 

·==== 

$ 

$ 
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r - - - --~ -- - ----
•Liabilities 

Price risk management liabilities: 

:_ _ _ _ IE_~res~r~ s"':.~t:~- ___ _ _ ___ __ _ $ 

Total price risk management liabilities $ 

KU ·-·--.Assets 

Cash and cash equivalents 

L'!'?!"!a~~~ ---------- -------

$ 

$ 

Total 

June 30, 2018 

Levell Level2 Level3 

21 $ 21 $ ----- $ 

$ 
-----

21 $ 21 $ 
==== 

20 $ 20 $ $ -----
20 $ 20 $ $ 

==== 

$ 

$ 

$ 

$ 

Total 

December 31,2017 

Levell 

26 $ ----
26 $ 

=== 

---- --- ---

$ 

$ 

-- - ----
15 $ 15 $ 

15 $ 15 $ 

Level2 Level3 

26 $ -----
26 $ 

- - ---- --··---
$ 

$ 

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

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

Special Use Funds 

(PPL) 

The special use funds are investments restricted for paying active union employee medical costs. In May 2018, PPL received a favorable private letter ruling 
from the IRS permitting a transfer of excess funds from the PPL Bargaining Unit Retiree Health Plan VEBA to a new subaccount within the VEBA tp be used 
to pay for medical claims of active bargaining unit employees. The funds are invested primarily in money market funds. 

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

(PPL, LKE, LG&E and KU) 

1'0 manage interest rille risk, PPL, LKE, LG&E and KU use interest rate contracts such as forward-starting swaps, floating-to-fixed swaps and fixed-to-floating 
·,vaps. To manage foreign currency risk, PPL uses foreign currency contracts such as forwards, options and cross-currency swaps that contain characteristics of 
;Jth interest rate and foreign currency contracts. An income approach is used to measure the fair value of these contracts, utilizing readily observable inputs, 

- such as forward interest rates (e.g., LIBOR and government security rates) and forward foreign currency exchange rates (e.g., GBP), as well as inputs that may 
not be observable, such as credit valuation adjustments. In certain cases, market information cannot practicably be obtained to value credit risk and therefore 
internal models are relied upon. These models use projected probabilities of default and estimated recovery rates based on historical observances. When the 
credit valuation adjustment is significant to the overall valuation, the contracts are classified as Level3. 

Financial Instruments Not Recorded at Fair Value (All Registrants) 

The carrying amounts oflong-term debt on the Balance Sheets and their estimated fair values are set forth below. Long-term debt is classified as Level2. The 
effect of third-party credit enhancements is not included in the fair value measurement. 

,PPL 

PPL Electric 

LKE 
LG&E 

lKU 

(a) Amounts are net of debt issuance costs. 

$ 

June 30, 2018 

Carrying 
Amount (a) 

20,420 

3,693 

?,510 

1,808 

2,329 

64 

$ 

Fair Value 

23,448 

3,950 

5,801 

1,884 

2,48_0 

December 31, i017 

$ 

Carrying 
Amount (a) 

'- _2~ .. !9~- -- $ 

3,298 

- --------5,159 

1,709 

Fair Value 

----- 23,2~-~ 
3,769 

5,670 
--- ·-- -- .. 

1,865 

_2.~05 
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~·.~e canying amounts of other current financial instruments (except for long-term debt due within one year) approximate their fair values because of their 
ort-term nature. 

14. Derivative Instruments and Hedging Activities 

Risk Management Objectives 

(All Registrants) 

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

Market Risk 

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

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

Interest Rate Risk 

PPL and its subsidiaries are exposed to interest rate risk associated with forecasted fixed-rate and existing floating-rate debt issuances. PPL and WPD 
hold over-the-counter cross currency swaps to limit exposure to market fluctuations on interest and principal payments from changes in foreign currency 
exchange rates and interest rates. PPL, LKE and LG&E utilize over-the-counter interest rate swaps to limit exposure to market fluctuations on floating
rate debt. PPL, LKE, LG&E and KU utilize forward starting interest rate swaps to hedge changes in benchmark interest rates, when appropriate, in 
connection with future debt issuances. 
PPL and its subsidiaries are exposed to interest rate risk associated with debt securities and derivatives held by defined benefit plans. This risk is 
significantly mitigated to the extent that the plans are sponsored at, or sponsored on behalf of, the regulated domestic utilities and for certain plans at 
WPD due to the recovery methods in place. 

Foreign Currency Risk (PPL) 

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

(All Registrants) 

Commodity Price Risk 

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

PPL Electric is required to purchase electricity to fulfill its obligation as a PLR. Potential commodity price risk is mitigated through its PUC-approved 
cost recovery mechanism and full-requirement supply agreements to serve its PLR customers which transfer the risk to energy suppliers. 
LG&E's and KU's rates include certain mechanisms for fuel, fuel-related expenses and energy purchases. In addition, LG&E's rates include a mechanism 
for natural gas supply expenses. These mechanisms generally provide for timely recovery of market price fluctuations associated with these expenses. 
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~ 'Jiumetric Risk 

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

WPD is exposed to volumetric risk which is significantly mitigated as a result of the method of regulation in the U.K. Under the RIIO-EDI price control 
regulations, recovery of such exposure occurs on a two year lag. See Note I in PPL's 2017 Form I 0-K for additional information on revenue recognition 
under RIIO-EDI. 
PPL Electric, LG&E and KU are exposed to volumetric risk on retail sales, mainly due to weather and other economic conditions for which there is 
limited mitigation between rate cases. 

Equity Securities Price Risk 

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

Credit Risk 

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

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

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

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

· aster Netting Arrangements (PPL, LKE. LG&E and KU) 

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

PPL had a $28 million obligation to return cash collateral under master netting arrangements at June 30, 2018 and a $20 million obligation to return cash 
collateral under master netting arrangements at December 31, 2017. 

PPL had no obligation to post cash collateral under master netting arrangements at June 30, 2018 and December 31, 2017. 

LKE, LG&E and KU had no obligation to return cash collateral under master netting arrangements at June 30,2018 and December 31,2017. 

LKE, LG&E and KU had· no cash collateral posted under master netting arrangements at June 30,2018 and December 31,2017. 

See "Offsetting Derivative Instruments" below for a summary of derivative positions presented in the balance sheets where a right of setoff exists under these 
arrangements. 
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- terest Rate Risk 

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

Cash Flow Hedges (PPL) 

Interest rate risks include exposure to adverse interest rate movements for outstanding variable rate debt and for future anticipated financings. Financial 
interest rate swap contracts that qualifY as cash flow hedges may be entered into to hedge floating interest rate risk associated with both existing and 
anticipated debt issuances. PPL held no such contracts at June 3 0, 2018. 

For the three and six months ended June 30,2018 and 2017, PPL had no hedge ineffectiveness associated with interest rate derivatives. 

At June 30, 2018, PPL held an aggregate notional value in cross-currency interest rate swap contracts of$702 million that range in maturity from 2021 
through 2028 to hedge the interest payments and principal ofWPD's U.S. dollar-denominated senior notes. 

For the three and six months ended June 30, 2018 and 2017, PPL had no hedge ineffectiveness associated with cross-currency interest rate swap derivatives. 

Cash flow hedges are discontinued if it is no longer probable that the original forecasted transaction will occur by the end of the originally specified time 
period and any amounts previously recorded in AOCI are reclassified into earnings once it is determined that the hedged transaction is not probable of 
occurring. 

For the three and six months ended June 30, 2018, PPL had no cash flow hedges reclassified into earnings associated with discontinued Cl\Sh flow hedges. For 
the three and six months ended June 30, 2017, PPL had an insignificant amount of cash flow hedges reclassified into earnings associated with discontinued 
cash flow hedges. -

At June 30, 2018, the amount of accumulated net unrecognized after-tax gains (losses) on qualifYing derivatives expected to be reclassified into earnings 
-~-'Iring the next 12 months is insignificant. Amounts are reclassified as the hedged interest expense is recorded. 

c:onomic Activity (PPL, LKE and LG&E) 

LG&E enters into interest rate swap contracts that economically hedge interest payments on variable rate debt. Because realized gains and losses from the 
swaps, including terminated swap contracts, are recoverable through regulated rates, any subsequent changes in fair value of these derivatives are included in 
regulatory assets or liabilities until they are realized as interest expense. Realized gains and losses are recognized in "Interest Expense" on the Statements of 
Income at the time the underlying hedged interest expense is recorded. At June 30, 2018, LG&E held contracts with a notional amount of$14 7 million that 
range in maturity through 2033. 

Foreign Currency Risk 

(PPL) 

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

', -- :e61L enters into foreign currency contracts on behalf of a subsidiary to protect the value of a portion of its net investment in WPD. There were no contracts 
outstanding at June 30, 2018. 

At June 30,2018 and December31, 2017, PPL had $30 million and $22 million of accumulated net investment hedge aftertax gains (losses) that were 
included in the foreign currency translation adjustment component of AOCI. 

Economic Activity 

PPL enters into foreign currency contracts on behalf of a subsidiary to economically hedge GBP-denominated anticipated earnings. At June 30, 2018, the 
total exposure hedged by PPL was approximately £2.0 billion (approximately $2.8 billion based on contracted rates). These contracts have termination dates 
ranging from July 2018 through October 2020. 

Accounting and Reporting 

(All Registrants) 

All derivative instruments are recorded at fair value on the Balance Sheet as an asset or liability unless NPNS is elected. NPNS contra"cts for PPL and PPL 
Electric include certain full-requirement purchase contracts and other physical purchase contracts. Changes in the fair value of derivatives not designated as 
NPNS are recognized in earnings unless specific hedge accounting criteria are met and designated as such, except for the changes in fair values ofLG&E's 
interest rate swaps that are recognized as regulatory assets or regulatory liabilities. See Note 7 for amounts recorded in regulatory assets and regulatory 
liabilities at June 30,2018 and December 31,2017. 

See Note I in each Registrant's 2017 Form I 0-K for additional information on accounting policies related to derivative instruments. 

(PPL) 

The following table presents the fair value and location of derivative instruments recorded on the Balance Sheets. 

June 30, 2018 December 31,2017 

"--- ./Current: 

Price Risk Management 

Assets/Liabilities (a): 

Cross-currency swaps (b) 

___ !'ore~n c11~ren~y -~-OJ~~acts 

Total current 

:Noncurrent: 

Price Risk Management 

~~sets!!ci~bilities_(~t 

__ I_nte~es!_!~~e ~~"?_s_(bl ___ 

Cr~~s-currency swa~s _(b) ____ _ 

Foreign currency contracts 

Total noncurrent . 

Total derivatives 

$ 

$ 

Derivatives designated as 
hedging instruments 

Assets Liabilities 

$ 

5 

95 

9.5 
100 $ 

$ 

$ 

Derivatives not designated 
as hedging instruments 

Assets Liabilities 

$ 4 

73 31 

73 35 

17 

90 22 

90 39 

Derivatives designated as 
hedging instruments 

Assets Liabilities 

$ $ 
-- ____ :: - -- - . -

4 
---- -- ~ -

4 

97 

97 
163 $ 74 $ 101 $ 

==== 

$ 

$ 

Derivatives not designated 
as hedging instruments 

Assets Liabilities 

$ 4 .. 

45 67 

45 71 

22 

118 81 

118 103 

163 $ 174 

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

(b) Excludes accrued interest, if applicable. 

I 
/ 
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)te following tables present the pre-tax effect of derivative instruments recognized in income, OCI or regulatory assets and regulatory liabilities for the 

1 icriods ended June 30,2018. 

Three Months 

Derivative Gain 
(Loss) Recognized in 

OCI (Effective Portion) 

Location of 
Gain (Loss) 
Recognized 
in Income 

Gain (Loss) 
Reclassified 
fromAOCI 
into Income 
(Effective Derivative 

Relationships Three Months Six Months on Derivative Portion) 

Cash Flow Hedges: 

Cross-currency swaps 
·---- ---- ----
!Total 

Net Investment Hedges: 

Foreign currency 
1contracts 

$ $ 

23 

$ 23 $ 

$ 12 $ 

- -- -- -- -
J~te:e~t ~x_~ense $ (2) $ 

- -
Other income 

(1) (expense)- net 24 

(1) $ 22 $ 

11 
==== 

Derivatives Not Designated as 

Hedging Instruments 

~~ore~gn_cur:en_cy contracts __ 

Interest rate swaps 

Derivatives Not Designated as 

Hedging Instruments 

,lterest rate swaps 
\"-- __ / - - --- -- ·- - --

Location of Gain (Loss) Recognized in 

Income on Derivative 

C!t!Jer in"!'~e ~e)(P<!n_se)_- n~t- _ 

Interest expense 

Total 

Location of Gain (Loss) Recognized as 

Regulatory Liabilities/Assets 

R:g_ul"_!ory ~s~ts- noncurrent_ 

Gain .(Loss) 
Recognized 
in Income 

on Derivative 
(Ineffective 
Portion and 

Amount 
Excluded from 
Effectiveness 

Testing) 

$ -

$ 

$ 

Six Months 

$ 

Gain (Loss) 
Reclassified 
fromAOCI 

into 
Income 

(Effectiye 
Portion) 

12 

$ 8 

Three Months 

164 
---- -

(2) 

162 

Three Months 

$ 

Gain (Loss) 
Recognized 
in Income 

on Derivative 
(Ineffective 
Portion and 

Amount 
Excluded from 
Effectiveness 

Testing) 

- --- -- -

Six Months 

$ 52 

(3) 

$ 49 

Six Months 

$ 

The following tables present the pre-tax effect of derivative instruments recognized in income, OCI or regulatory assets and regulatory liabilities for the 
periods ended June 30, 2017. 

Derivative 
Relationships 

Cash Flow Hedges: 

_!n_terest rate swaps 

Cross-currency swaps 
. - ··- -. ---·--

- - ---
Total 
--- - -- - -- --

:NC! Inve~!Jn:_nt Hed!les: 

Foreign currency 
contracts 

$ 

$ 

$ 

Derivative Gain 
(Loss) Recognized in 

OCI (Effective Portion) 

Location of 
Gain (Loss) 
Recognized 
in Income 

Three Months Six Months on Derivative 

_(2) $ 

(27) 

(29) $ 

$ 

(~ Int~rest expen~~ 

(35) Interest expense 

(37) 

Other income 
(exp~n~e) _-.net 
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Three Months 

Gain (Loss) 
Recognized 
in Income 

on Derivative 
Gain (Loss) (Ineffective 
Reclassified Portion and 
fromAOCI Amount 
into Income Excluded from 
(Effective Effectiveness 
Portion) Testing) 

$ - _(?) $ 

(I) 

(29) 

$ (32) $ 

$ 

$ 

Six Months 

Gain (Loss) 
Reclassified 
fromAOCI 

into 
Income 

(Effective 
Portion) 

___ 0) $ 

(26) 

Gain (Loss) 
Recognized 
in Income 

on Derivative 
(Ineffective 
Portion and 

Amount 
Excluded from 
Effectiveness 

Testing) 

Ql 

(30) $ (1) 
===~= 
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Derivatives Not Designated as 

Hedging Instruments 

jFor_ei~~ ~ul!e_~¥- c~~tra~!_S __ 

Interest rate swaps 
~--- ·- --------- --

Derivatives Not Designated as 

Hedging Instruments 

(LKE and LG&E} 

Location of Gain (Loss) Recognized in 

Income on Derivative 

. ____ <;J~he~i!lc~!Tl.':. ( expen_:;e) ~-n~! ___ _ 

Interest expense 

Total 

Location of Gain (Loss) Recognized as 

Regulatory Liabilities/Assets 

$ 

$ 

$ 

Three Months Six Months 

(I~~)- $ ----- _ _(!5~; 
(I) (3) 

(114) $ (159) 1 

Three Months Six Months 

(I) $ 

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

Current: 

Price Risk Management 

Assets/Liabilities: 

__ I!l~e!~~r~!e _:;waps __ 

Total current 

~~~~Uf!~!_l!: -~ ~ --- ~: - --

Price Risk Management 

Assets/Liabilities: 

Interest rate swaps 

Total noncurrent 

Total derivatives 

June 30, 2018 

Assets Liabilities 

$ $ 

$ $ 

December 31,2017 

Assets Liabilities 

4 $ $ 4 

4 4 

17 22 

17 22 

21 $ $ 26 

-~ ':Je following tables present the pre-tax effect of derivatives not designated as cash flow hedges that are recognized in income or regulatory assets for the 
-j§<;riods ended June 30,2018. 

Location of Gain (Loss) Recognized in 

Derivative Instruments Income on Derivatives .Three Months Six Months 

Interest rate swaps Interest expense $ (2) $ . --- ---- ------------ -- - . - - -- - - -·--

Location of Gain (Loss) Recognized in 

Derivative Instruments Regulatory Assets Three Months Six Months 

Regulatory assets - noncurrent $ $ 

The following tables present the pre-tax effect of derivatives not designated as cash flow hedges that are recognized in income or regulatory assets for the 
periods ended June 30,2017. 

Location of Gain (Loss) Recognized in 

Derivative Instruments Income on Derivatives Three Months Six Months 

(3) 

In_terest e~pe~se $ (!) $ (3) ' 

Location of Gain (Loss) Recognized in 

Derivative Instruments Regulatory Assets Three Months Six Months 

Regulatory assets - noncurrent $ (!) $ 
--

(PPL, LKE, LG&E and KU) 

Offsetting Derivative Instruments 

PPL, LKE, LG&E and KU or certain of their subsidiaries have master netting arrangements in place and ·also enter into agreements pursuant to which they 
purchase or sell certain energy and other products. Under the agreements, upon termination 
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--<:~the agreement as a result of a default or other termination event, the non-defaulting party typically would have a right to set off amounts owed under the 
',reementagainst any other obligations arising between the two parties (whether under the agreement or not), whether matured or contingent and irrespective 

_ lthe currency, place of payment or place ofbooking of the obligation. 

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

June 30. 2018 

Treasury Deriva lives 

PPL 

LKE 

LG&E 

December 31.2017 

Treasury Derivatives r -PPL- ---
LKE 

~-- LG&E 
l-- ------- ------ --·-· 

Gross 

$ 263 $ 

$ 264 

Credit Risk-Related Contingent Features 

Assets 

Eligible for Offset 

Derivative 
Instruments 

43 $ 

$ 107 

Cash 
Collateral 
Received 

28 $ 

$ 20 

Net 

192 $ 

$ 137 

Gross 

74 $ 

21 

21 

$ 174 

26 

26 

Liabilities 

Eligible for Offset 

Derivative 
Instruments 

43 $ 

Cash 
Collateral 
Pledged 

$ ,107 $ 

Net 

$ 

$ 

31 : 

21 

21 

67 

26 

26 

Certain derivative contracts contain credit risk-related contingent features which, when in a net liability position, would permit the counterparties to require 
the transfer of additional collateral upon a decrease in the credit ratings ofPPL, LKE, LG&E and KU or certain of their subsidiaries. Most of these features 
would require the transfer of additional collateral or permit the counterparty to terminate the contract if the applicable credit rating were to fall below 

• --.,'\vestment grade. Some of these features also would allow the counterparty to require additional collateral upon each downgrade in credit rating at levels 
;at remain above investment grade. In either case, if the applicable credit rating were to fall below investment grade, and assuming no assignment to an 

·- -- ~;JVestment grade affiliate were allowed, most of these credit contingent features require either immediate payment of the net liability as a termination 
payment or immediate and ongoing full collateralization on derivative instruments in net liability positions. 

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

(PPL, LKE and LG&E) 

At June 30, 2018, derivative contracts in a net liability position that contain credit risk-related contingent features, collateral posted on those positions and 
thf; related effect of a decrease in credit ratings below investment grade are summarized as follows: 
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(~g;egat~ f~lr-;~,;;of d~riv-;;ti~~ i~;tr~m~n-ts in-,; net U~bllityp~;ition with ;,.edit risk_:-;cl~t~d- - --
, contity~ell_t__f~~tu_r::s ___________________________________ _ 

PPL LKE LG&E 

$ 17 $ 7 $ 7 

( 
\ 

Aggregate fair value of collateral posted on these derivative instruments 

Aggr~iate-fai; val;;-~ ofadditi~nal-;;olf;le~~l r-;;qui~e~e~ts i~th~ e~e-;;t of; c~dlt d~~~g~ade below 

~ _!nves!ll!~n!ll!a~e!aL_ ------·- _ __ _ _ _____ _ 17 7 7 

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

15. Asset Retirement Obligations 

(PPL, LKE, LG&E and KU) 

PPL's, LKE's, LG&E's and KU's ARO liabilities are primarily related to CCR closure costs. See Note I 0 for information on the CCR rule. For LKE, LG&E and 
KU, all ARO accretion and depreciation expenses are reclassified as a regulatory asset. ARO regulatory assets associated with certain CCR projects are 
amortized to expense in accordance with regulatory approvals. For other AROs, at the time of retirement-, the related ARO regulatory asset is offset against the 
associated cost of removal regulatory liability, PP&E and ARO liability. 

The cha~ges in the carrying amounts of AROs were as follows. 

,Bal~nce ~t J?e~~~b:r _31, _2~ 1 ~

Accretion 

Eff.~c~ ';'_f~~r!'ign_ex~h~I_J~e_~~e~-

Changes in estimated timing or cost r -- -- -
_Slbli!l~tioll_S s_ettl~<!_ __ 

Balance at June 30, 2018 

16. Accumulated Other Comprehensive Income (Loss) 

- "r-.:PL and LKE) 

$ 

-" 

$ 

PPL LKE 

397 $ 

10 

_(I) --·--- --

(26) 

381 $ 

~~Je after-tax changes in AOCI by component for the periods ended June 30 were as follows. 

PPL 
r .•• -----. ----~ -- --·-. -· 
~arc~ 3~! ~01_!! __ 

Amounts arising during the period 

;Reclassifications from AOCI 

Net OCI during the period 
! --

:June 30, 2018 
I - - "- --- - ~-

Source: LG&E & KU Energy LLC, 10-Q, August 07. 2018 

Foreign 
currency 

translation 
adjustments 

$ (973) 

(250) 

(250) 

$ (1,223) 

Unrealized gains 
(losses) Equity 

on qualifying investees' 
derivatives AOCI 

- -- - --·. -
$ (21) $ 

19 

(19) 

$ (21) $ 

72 

LG&E KU 

356 $ 121 $ 235 

9 6 

--- -··-- ~- ----- -~"-- ---- -·--
(7) (2) (5) 

(26) (10) (16): 

332 $ 112 $ 220 

Defined benefit plans 

Prior Actuarial 
service gain 
costs (loss) Total 

" -- - - - - -. ------- --·--
$ (7) $ (2,278) $ (3,279)' 

(I) (232) 
-- - ---- -

34 16 

34 (216) 

$ (7) $ (2,244) $ (3,495); 
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--The following table presents PPL's gains (losses) and related income taxes for reclassifications from AOCI for the periods ended June 30. 

Details about AOCI 

Qualifying derivatives 
- --------------

___ Ir:t:re_st_rate ~waps 

Cross-currency swaps 
r - -

~-- ~~ -- --- ---- .. --·---
Total Pre-tax 

iJ~~o~e T;x~ --- -
Total After-tax 
----- ----- --
1 

Equity investees' AOCI 

·Total Pre-tax 

Income Taxes 
r---- -- -----
[T??! :'-_!te_r-tax 

fl_:_fi_ne~-bellefit plan~ _ _ __ _ 

Prior service costs (a) 
~ ------- -----
~ _ _Ne! a_ctu~~ial_l~s_s_ (a)___ _ __ 

Total Pre-tax 
I 
Income Taxes 

---

Three Months Six Months Affected Line Item on the 

2018 2017 2018 2017 Statements of Income 

$ (2~ $ _ _Q) $ 
- -- -- (4) ___ $ _______ (52 __ I~ter~~t~xp~n~: ____ _ 

24 (29) 12 (26) Other Income (Expense) - net 

(I) 

22 (32) (31) 
-- -~- -- -- -- - -- - ----·---

(3) 7 (1) 7 

19 (25) 7 (24) 

-------'-(-'1 )_ ------- _____ (:...1;_) Other Inc~!Tle i~~P_e_n~e!: net 

- - ----- ~!) __ (1) 

(1) (I) 

(1) (I) (I) (I) -- --- ---
(43) (40) ___ _;_(8_8;c..) (81) . 

(44) (41) (89) (82) 

9 9 18 18 

(35) (32) ___ T~~l After-tax 

\. 
(71) (64) 

/ 

-- J1tal reclassifications during the period $ (16) $ (58) $ (64) =$==~(=89=) 

(a) These AOCI components are included in the computation of net periodic defined benefit cost See Note 9 for additional information. 

17. New Accounting Guidance Pending Adoption 

(All Registrants) 

Accounting for Leases 

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

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

The standard is effective for public business entities for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. Early 
adoption is permitted. The new standard must be adopted using a modified retrospective transition method with transition applied either retrospectively to 
each prior reporting period presented in the financial statements or as of the beginning of the period of adoption. The standard also provides for certain 
practical expedients. One of these practical-expedients allows entities to elect to (1) not reassess whether existing contracts contain leases, (2) carryforward. 
the existing lease classification, and (3) not reassess initial direct costs associated with existing leases. In January 2018, the FASB also issued additional 
guidance that provides for a practical expedient that allows entities to elect to not evaluate land easements as leases that exist or expired before the adoption 
date and were not ·previously accounted for as leases under current lease guidance. The Registrants plan to elect these practical expedients. 
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)e Registrants are currently assessing the impact of adopting this guidance as well as the transition method they will use. Key implementation activities in 
_" r•Dcess ofbeing completed include finalizing the lease inventory, concluding on open industry issues and identifYing and implementing new controls and 
processes. The Registrants will adopt this guidance effective January 1, 2019. 

Accounting for Financial Instrument Credit Losses 

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

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

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

Improvements to Accounting for Hedging Activities 

In August 2017, the FASB issued accounting guidance that reduces complexity when applying hedge accounting as well as improves transparency about an 
entity's risk management activities. This guidance eliminates recognizing hedge ineffectiveness for cash flow and net investment hedges and provides for the 
ability to perform subsequent effectiveness assessments qualitatively. The guidance also makes certain changes to allowable methodologies such as allowing 
entities to apply the short-cut method to partial-term fair value hedges of interest rate risk as well as expands the ability to apply the critical terms match 
method to cash flow hedges of groups of forecasted transactions. The guidance also updates certain recognition and presentation requirements as well as 
disclosure requirements. 

For public business entities, this guidance is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. Early 
adoption is permitted. This standard must be adopted using a modified retrospective approach and provides for certain transition ·elections that must be made 
prior to the first effectiveness testing date after adoption. 

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

'PL, LKE, LG&E and KU) 

Simplifying the Test for Goodwill Impairment 

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

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

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

(PPL and LKE) 

Reclassification of Certain Tax Effects from Accumulated Other Comprehensive Income 

In February 2018, the FASB issued accounting guidance that gives entities the option to reclassifY tax effects stranded within AOCI as a result ofthe TCJA to 
retained earnings. The reclassification applies only to those stranded tax effects arising from 
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c --"-:0 ~ TCJA enactment. Certain disclosures related to the stranded tax effects, including a description of the accounting policy for releasing income tax effects 
' ~~m AOCI, are required. 

For all entities, this guidance is effective for fiscal years beginning after December 15, 2018 and interim periods within those fiscal years. Early adoption is 
permitted, including adoption in any interim period. The amendments should be applied either in the period of adoption or retrospectively to each period in 
which the effect of the change in the U.S. federal corporate income tax rate in the TCJA is recognized. 

The adoption of this guidance will result in PPL and LKE reclassifYing $50 million and $18 million of deferred tax effects (primarily related to pension and 
other post-retirement benefits) stranded in AOCI as a result of the TCJA to retained earnings. The Registrants are assessing the period in which they will adopt 
this guidance. 
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Item 2. Combined Management's Discussion and Analysis of Financial Condition and 
Results of Operations 

(All Registrants) 

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

The following should be read in conjunction with the Registrants' Condensed Consolidated Financial Statements and the accompanying Notes and with the 
Registrants' 20 I 7 Form I 0-K. Capitalized terms and abbreviations are defined in the glossal)'. Dollars are in millions, except per share data, unless otherwise 
noted. 

"Management's Discussion a·nd Analysis ofFinancial Condition and Results of Operations" includes the following information: 

"Overview" provides a description of each Registrant's business strategy and a discussion of important financial and operational developments. 

"Results of Operations" for all Registrants includes a "Statement oflncome Analysis" which discusses significant changes in principal line items 
on the Statements oflncome, comparing the three and six months ended June 30, 20 I 8 with the same periods in 2017. For PPL, "Results of 
Operations" also includes "Segment Earnings" and "Adjusted Gross Margins" which provide a detailed analysis of earnings by reportable segment. 
These discussions include non-GAAP financial measures, including "Earnings from Ongoing Operations" and "Adjusted Gross Margins" and 
provide explanations of the non-GAAP financial measures and a reconciliation of the non-GAAP financial measures to the most comparable 
GAAP measure. The "2018 Outlook" discussion identifies key factors expected to impact 2018 earnings. For PPL Electric, LKE, LG&E and KU, a 
summal}' of earnings and adjusted gross margins is also provided. 

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

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

Overview 

- Introduction 

(PPL) 

PPL, headquartered in Allentown, Pennsylvania, is a utility holding company. PPL, through its regulated utility subsidiaries, delivers electricity to customers 
in the U.K., Pennsylvania, Kentucky, Virginia and Tennessee; delivers natural gas to customers in Kentucky; and generates electricity from power plants in 
Kentucky. 

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

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

PPL Global LKE* PPL Electric* 

• Engages in the regulated • Engages in the regulated 
distribution of electricity in the U.K. transmission and distribution of 

electricity in Pennsylvania 

I I 
LG&E* KU* 

• Engages in the regulated • Engages in the regulated 
generation, transmission, distribution generation, transmission, 
and sale of electricity and regulated distribution and sale of electricity, 
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' results primarily represent the results ofPPL Global, LKE and PPL Electric, except that the reportable segments are also allocated 
certain corporate level financing and other costs that are not included in the results ofPPL Global, LKE and PPL Electric. PPL Global is not a Registrant. 
Unaudited annual consolidated financial statements for the U.K. Regulated segment are fumished on a Form 8-K with the SEC. 

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

?PL Electric) 

PPL Electric, headquartered in Allentown, Pennsylvania, is a wholly owned subsidiary ofPPL and a regulated public utility that is an electricity transmission 
and distribution service provider in-eastern and central Pennsylvania. PPL Electric is subject to regulation as a public utility by the PUC, and certain of its 
transmission activities are subject to the jurisdiction of the FERC under the Federal Power Act. PPL Electric delivers electricity in its Pennsylvania service 
area and provides electricity supply to retail customers in that area as a PLR under the Customer Choice Act. 

(LKE) 

LKE, headquartered in Louisville, Kentucky, is a wholly owned subsidiary ofPPL and a holding company that owns regulated utility operations through its 
subsidiaries, LG&E and KU, which constitute substantially all ofLKE's assets. LG&E and KU are engaged in the generation, transmission, distribution and 
sale of electricity. LG&E also engages in the distribution and sale of natural gas. LG&E and KU maintain separate corporate identities and serve customers in 
Kentucky under their respective names. KU also serves customers in Virginia under the Old Dominion Power name and in Tennessee under the KU name. 

(LG&E) 

LG&E, headquartered in Louisville, Kentucky, is a wholly owned subsidiary ofLKE and a regulated utility engaged in the generation, transmission, 
distribution and sale of electricity and distribution and sale of natural gas in Kentucky. LG&E is subject to regulation as a public utility by the KPSC, and 
certain of its transmission activities are subject to the jurisdiction of the FERC under the Federal Power Act. 

(KU) 

KU, headquartered in Lexington, Kentucky, is a wholly owned subsidiary ofLKE and a regulated utility engaged in the generation, transmission, distribution 
and sale of electricity in Kentucky, Virginia and Tennessee. KU is subject to regulation as 
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mblic utility by the KPSC, the VSCC and certain of its transmission and wholesale power activities are subject to the jurisdiction of the FERC under the 
-deral Power Act. KU serves its Virginia customers under the Old Dominion Power name and its Kentucky and Tennessee customers under the KU name. 

Business Strategy 

(All Registrants) 

PPL operates seven fully regulated, high-performing utilities. These utilities are located in the U.K., Pennsylvania and Kentucky, constructive regulatory 
jurisdictions with distinct regulatory structures and customer classes. PPL believes this business portfolio provides strong earnings and dividend growth 
potential that will create significant value for its shareowners and positions PPL well for continued growth and success. 

PPL's strategy is to deliver best-in-sector operational performance, invest in a sustainable energy future, maintain a strong financial foundation, and engage 
and develop its people. PPL's business plan is designed to achieve growth by providing efficient, reliable and safe operations and strong customer service, 
maintaining constructive regulatory relationships and achieving timely recovery of costs. These businesses are expected to achieve strong, long-term growth 
in rate base in the U.S. and RAVin the U.K. Rate base growth is being driven by planned significant capital expenditures to maintain existing assets and 
improve system reliability and,for LKE, LG&E and KU, to comply with federal and state environmental regulations related to coal-fired electricity 
generation facilities. 

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

Rate base growth in the domestic utilities is expected to result in earnings growth for the foreseeable future. RA V growth is expected in the U.K. Regulated 
segment during the RIIO-ED! price control period, which ends on March 31,2023, and to result in earnings growth in 2018 through at least 2020. See "Item 
!. Business - Segment Information -U.K. Regulated Segment" in PPL's 20 I 7 Form I 0-K for additional information on RHO-ED!. 

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

Earnings generated by PPL's U.K. subsidiaries are subject to foreign currency translation risk. Because WPD's earnings represent such a significant portion of 
PPL's consolidated earnings, PPL enters into foreign currency contracts to economically hedge the value of the GBP versus the U.S. dollar. These hedges do 
not receive hedge accounting treatment under GAAP. See "Financial and Operational Developments- U.K. Membership in European Union" for additional 
discussion ofthe U.K. earnings hedging activity. 

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

As discussed above, a key component of this strategy is to maintain constructive relationships with regulators in all jurisdictions in which we operate (U.K., 
U.S. federal and state). This is supported by our strong culture of integrity and delivering on 
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- mmitments to customers, regulators and shareowners, and a commitment to continue to improve our customer service, reliability and operational 
,jciency. 

Financial and Operational Developments 

Equity Forward Contracts (PPL) 

In May 2018, PPL completed a registered underwritten public offering of 55 million shares of its common stock. In conjunction with that offering, the 
underwriters exercised an option to purchase 8.25 million additional shares ofPPL common stock solely to cover over-allotments. 

In connection with the registered public offering, PPL entered into forward sale agreements with two counterparties covering the 63.25 million shares ofPPL 
common stock. Settlement of these forward sale agreements will occur no later than November 2019. PPL will not receive any proceeds or issue any shares of 
common stock until settlement of the forward sale agreements. PPL intends to use any net proceeds that it receives upon settlement for general corporate 
purposes. 

The forward sale agreements are classified as equity transactions. As a result, no amounts will be recorded in the consolidated financial statements until the 
settlement of the forward sale agreements. Prior to any settlements, the only impact to the financial statements will be the inclusion of incremental shares 
within the calculation of diluted EPS using the Treasury Stock Method. See Note 8 to the Financial Statements for additional information. 

U.S. Tax Reform (All Registrants) 

Substantially all of the provisions of the TCJA, signed into law on December 22, 2017, are effective for taxable years beginning after December 31, 2017 and, 
to the extent such provisions are relevant to the Registrants, their impact has been reflected in the financial results for the three and six months ended June 
30,2018. With respect to the TCJA provisions applicable to the period ended December 31,2017, although additional guidance has beim issued by the U.S. 
Department of the Treasury and the IRS concerning the application or operation of those provisions, such guidance has not materially impacted the related 
amounts reported in the Registrants' financial statements for the periods ended June 30,2018. 

On August 1, 2018, the Department ofTreasury and the IRS issued proposed regulations under Internal Revenue Code Section 965 to provide guidance 
relating to the transition tax upon the mandatory deemed repatriation of certain deferred foreign earnings. On August 3, 2018, the Department ofTreasury and 
the IRS also issued proposed regulations on the new 100 percent depreciation deduction effective for assets placed in service after September 2 7, 201 7. The 
Registrants are currently reviewing the proposed regulations to determine what impact the newly issued guidance may have on their financial statements. 

'(9ntucky State Tax Reform (All Registrants) 

3 487, which became law on April 27, 2018, provides for significant changes to the Kentucky tax code including (1) adopting mandatory combined 
reporting for corporate members of unitary business groups for taxable years beginning on or after January 1, 2019 (members of a unitary business group may 
make an eight-yearbinding election to file consolidated corporate income tax returns with all members of their federal affiliated group) and (2) a reduction in 
the Kentucky corporate income tax rate from 6% to 5% for taxable years beginning after December 31, 2017. LKE recognized a deferred tax charge of$9 
million in the second quarter of20 18 primarily associated with the remeasurement of non-regulated accumulated deferred income tax balances. 

As indicated in Note 1 in the Registrants' 2017 Form I 0-K, LG&E's and KU's accounting for income taxes is impacted by rate regulation. Therefore, 
reductions in regulated accumulated deferred income tax balances due to the reduction in the Kentucky corporate income tax rate to 5% under the provisions 
ofHB 487 may result in amounts previously collected from utility customers for these deferred taxes to be refundable to such customers in future periods. In 
the second quarter of20 18, LG&E and KU recorded the impact of the reduced tax rate, related to the remeasurement of deferred income taxes, as an increase 
in regulatory liabilities of$16 million and $19 million. LG&E and KU continue to evaluate other impacts of Kentucky state tax reform along with the 
associated regulatory considerations. PPL is evaluating the impact, if any, of unitary or elective consolidated income tax reporting on all its Registrants. 
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K. Membership in European Union (PPL) 

On March 29, 2017, the U.K. formally notified the European Council of the European Union (EU) of its intent to withdraw from the EU, thereby commencing 
the two-year negotiation period to establish the terms of that withdrawal under Article 50 of the Lisbon Treaty. Article 50 specifies that if a member state 
decides to withdraw from the EU, it must notifY the European Council of its intention to leave the EU, negotiate the terms of withdrawal and establish the 
legal grounds for its future relationship with the EU. Article 50 provides two years from the date of the Article 50 notification to conclude negotiations. 
Failure to complete negotiations within two years, unless negotiations are extended, would result in the treaties governing the EU no longer being applicable 
to the U.K. with there being no agreement in place governing the U.K.'s relationship with the EU. Under the terms of Article 50, negotiations can only be 
extended beyond two years if all of the 27 remaining EU states agree to an extension. Any withdrawal agreement will need to be approved by the European 
Parliament, the European Council and by the U.K. Parliament. There remains significant uncertainty as to the ultimate outcome of the withdrawal 
negotiations and the related impact on the U.K. economy and the GBP to U.S. dollar exchange rate. 

PPL has executed hedges to mitigate the foreign exchange risk to the Company's U.K. earnings. As of July 31, 20 18, PPL's foreign exchange exposure related 
to budgeted earnings is I 00% hedged for the remainder of20 18 at an average rate of$1.31 per GBP, I 00% hedged for 2019 at an average rate of$1.39 per 
GBP and 50% hedged for 2020 at an average rate of$1.49 per GBP. 

PPL cannot predict either the short-term or long-term impact to foreign exchange rates or long-term impact on PPL's financial condition that may be 
experienced as a result of the actions taken by the U.K. government to withdraw from the EU, although such impacts could be significant. 

Regulatory Requirements 

(All Registrants) 

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

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 of the 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 ofJanuary I, 
2018, the revenue requirement effect of all income tax expense savings resulting from the federal corporate income tax reduction, including the amortization 
.~"excess deferred income taxes by recording those savings in a regulatory liability account and establishing a process by which the federal corporate income 

·~ 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 through their ECR, DSM and LG&E's GLT rate mechanisms beginning in March 2018 
and through a new bill credit mechanism from April I, 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 also expected to be addressed in 
LG&E's and KU's 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 ofapproximate1y $108 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 ($17 
million at KU and$ I 0 million at LG&E) in additional reductions from the amounts proposed by the settlement. The KPSC's modifications to the settlement 
indude certain changes in assumptions or inputs used in assessing tax reform or calculating 
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, ·- • 1&E's and KU's electricity rates. LG&E gas rate reductions were not modified significantly from the amount included in the settlement agreement. 

1 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 for 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 issues related to the TCJA. A hearing on this matter was held May 24, 2018. Post-hearing briefs have been filed and the case is 
now submitted to the KPSC for a decision. 

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

Additionally, on January 8, 2018, the V~CC 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 rate 
case in Virginia. New rates, inclusive ofTCJA impacts, were effective June I, 2018. The settlement also stipulates that actual tax savings for the five month 
period prior to new rates taking effect would be addressed through KU's annual information filing for calendar year 2018. On May 8, 2018, the VSCC 
approved 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 PERC-jurisdictional rates. LG&E and KU have not made any submission in 
response to the Notice oflnquiry, but do not anticipate the impact of the TCJA related to their PERC-jurisdictional rates to be significant. 

(PPL and PPL Electric) 

TCJA Impact on PPL Electric Rates 

On February 12, 2018, the PUC issued a Secretarial Letter requesting certain information from regulated utilities and inviting comment from interested parties 
on potential revision to customer rates as a result of enactment of the TCJA. PPL Electric submitted its response to the Secretarial Letter on March 9, 2018. On 
March 15, 2018, the J:>UC issued a Temporary Rates Order to allow time to determine the manner in which rates could be adjusted in response to the TCJA. 
T~e PUC issued another Temporary Rates Order on May 17, 2018 to address the impact of the TCJA and indicated that utilities without a currently pending 

,neral rate proceeding would receive a utility specific order. The PUC issued an Order specific to PPL Electric on May 17, 2018 which required PPL Electric 
·file a tariff or tariff supplement by June 15,2018 to establish (a) temporary rates to include a negative surcharge of0.56%, which was based on PPL 

. Electric's 2017 taxable income, to be effective July I, 2018, and (b) to record a deferred regulatory liability to reflect the tax savings associated with the 
TCJA for the period January I through June 30, 2018. On June 8, 2018, PPL Electric submitted a petition to the PUC to increase the negative surcharge 
proposed in the May 17, 2018 Order from 0.56% to 7.05% to reflect the estimated 2018 tax savings associated with the TCJA. The PUC approved PPL 
Electric's petition on June 14, 2018 and PPL Eles;tric filed a tariff on June 15, 2018 reflecting the increased negative surcharge. The estimated 2018 full year 
impact of the rate reduction is $72 million in PPL Electric's operating revenues of which $3 7 million relates to the period January I, 2018 through June 30, 
2018 and has been recorded as a noncurrent regulatory liability to be distributed to customers pursuant to a future rate adjustment. The remaining $35 
million is the estimated impact for the period July I, 2018 through December 31, 2018 and will be passed back to customers through the negative surcharge 
beginning July 1, 2018. 

On March 15, 2018, the FERC issued a Notice oflnquiry seeking information on whether and how it should address changes to PERC-jurisdictional rates 
relating to accumulated deferred income taxes and bonus depreciation resulting from passage ofthe TCJA. On March 16,2018, PPL Electric filed a waiver 
request, pursuant to Rule 207(a)(5) of the Rules ofPractice and Procedure of the Federal Energy Regulatory Commission, to accelerate incorporation of the 
changes to the federal corporate income tax rate in its transmission formula rate commencing on June I, 2018 rather than allowing the TCJA tax rate 
reduction to be initially incorporated in PPL Electric's June 1, 2019 transmission formula rate. The waiver was approved on April 23, 
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-~{18 and PPL Electric submitted its transmission formula rate, reflecting the TCJA rate reduction, on April 27,2018. In addition, on May 21,2018, PPL 
ectric, as part of a PJM joint transmission owners filing, submitted comments in response to the FERC's March 15,2018 Notice oflnquiry. The filing 

_ .dbmitted by the PJM joint transmission owners requested guidance on how the reduction in accumulated deferred income taxes, resulting from the TCJA 
reduced federal corporate income tax rate, should be treated for ratemaking purposes. PPL Electric is currently awaiting FERC's decision on this matter. The 
changes, related to accumulated deferred income taxes impacting the transmission formula rate revenues, have not been significant since the new rate went 
into effect on June 1, 2018. 

Pennsylvania Alternative Ratemaking 

On June 28,2018, GovemorTom Wolf signed House Bill 1782 (now known as Act 58 of2018, and to be codified at 66 Pa. C.S. § 1330) authorizing public 
utilities to implement alternative rates and rate mechanisms in base rate proceedings before the PUC. The effective date of Act 58 is August 27, 2018. 

Under the new law, a public utility can file an application to establish alternative rates and rate mechanisms in a base rate proceeding. These alternative rates 
and rate mechanisms include, but are not limited to the following: decoupling mechanisms, performance-based rates, formula rates, multiyear rate plans, or a 
combination of those mechanisms or other mechanisms. 

The alternative rate mechanisms can include reconcilable surcharges and rates established under current law, including returns on and return of capital 
investments. Act 58 explicitly provides that it does not invalidate or void any rate mechanisms approved by the PUC prior to the legislation's effective date. 
Act 58 also specifies customer notice requirements concerning the utility's application for alternative rates or rate mechanisms. 

The actual procedures for approval of a utility's application for alternative rates and rate mechanisms are not set forth in Act 58. Rather, the PUC must 
prescribe those procedures through a regulation or order within six months of the legislation's effective date. 

PPL Electric views the passage of Act 58 to be a favorable regulatory development that is expected to expand the rate-making mechanisms available to 
Pennsylvania regulated utility companies. 

(PPL) 

RJIO-EDJ Mid-period Review 

In December 2017, Ofgem initiated a consultation on a potential RIIO-EDl mid-period review (MPR). The RIIO framework allows for an MPR of outputs 
halfWay through the price control. Ofgem was consulting on three potential approaches: 

whether to implement an MPR as currently defined; 
whether to implement an MPR with an extension for WPD rail electrification; and 
whether to implement an MPR with a significant extension of scope to include financial parameters. 

Ofgem's initial assessment as set forth in its December 2017 consultation publication was that an MPR as currently defined under RIJO-EDl was not required. 
In addition, Ofgem recognized that the U.K rail electrification program applicable in the WPD distribution areas was outside the scope of the MPR and that 
implementing an MPR to include financial parameters could undermine the stability of the regulatory regime. The consultation, however, requested 
interested party comments on those conclusions. The period for submission of comments to the consultation closed on February 2, 2018. Formal consultation 
responses were submitted by PPL and WPD. On April30, 2018, Ofgem announced its decision not to conduct an MPR. 

R!I0-2 Framework Review 

On March 7, 2018, Ofgem issued its consultation document on the RII0-2 framework, which covers all U.K. gas and electricity transmission and distribution 
price controls. The current electricity distribution price control, RIIO-ED1, continues through March 31, 2023 and will not be impacted by this RIJ0-2 
consultation process. Ofgem consulted on a wide range of issues, including cost of debt and equity methodologies, the length of the price control period, 
indexation methodologies, innovation, stakeholder engagement in the business planning process and performance incentive mechanisms. The purpose of the 
RII0-2 framework consultation was to build on lessons learned from the current price controls while supporting low costs to consumers, improved customer 
service and reliability, and the U.K.'s continued shift to a low-carbon future. Comments on the RII0-2 framework were due in May 2018. On July 30, 2018, 
Ofgem published its decision following their RII0-2 framework consultation after consideration of comments received. Ofgem confirmed the following 
points in the decision document: 
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There will be a five-year default length for the price control period, compared to eight years in the current RIIO-EDI price control. 
There is intent to shift the inflation index used for calculating RA V and allowed returns from RPI to CPIH. Ofgem stated overall, consumers and 
investors as a whole will be neither better nor worse off in net present value terms as a result of the shift to CPIH and a transition period may be 
required. 
There will be no change to the existing depreciation policy of using economic asset lives as the basis for depreciating RA V. WPD is currently 
transitioning to 45 year asset lives for new additions in RIIO-ED1 based on Ofgem's extensive review of asset lives in RIIO-EDl. 
Ofgem will retain the option for fast-tracking for electricity distribution companies only. Fast tracking will be further considered as part of the 
electricity distribution sector specific consultation. 
A new enhanced engagement model will be introduced which will require distribution companies to set up a customer engagement group to provide 
Ofgem with a public report of their views on the companies' business plans from the perspective oflocal stakeholders. Ofgem will also establish an 
independent RII0-2 challenge group comprised of consumer experts to provide Ofgem with a public report on companies' business plans. 
Ofgem intends to expand the role of competition for projects that are new, separable and high value. WPD does not currently have any planned 
projects that would meet the high value threshold. 
A focus ofRII0-2 will be on whole-system outcomes. Ofgem envisions network companies and system operators working together to ensure the 
energy system as a whole is efficient and delivers best value to consumers. Ofgem is undertaking further work to clarifY the definition of whole
system and the appropriate roles of the network companies in supporting the energy transition. 

Ofgem also indicated further work is needed on other price control principles, including but not limited to, cost of equity, cost of debt, financeability and 
incentives with decisions on these items expected to be made in the sector specific consultations or within the individual company business plan 
submissions. The promulgation of sector specific price controls is expected to begin with the gas and electricity transmission networks in December 2018, 
with electricity distribution price control work scheduled to begin in 2020, at which time Ofgem plans to publish its RIIO-ED2 strategy consultation 
document. PPL cannot predict the outcome of this process or the long-term impact it or the final RIIO-ED2 regulations will have on its financial condition or 
results of operations. 

(PPL, LKE, LG&E and KU) 

The businesses ofLKE, LG&E and KU are subject to extensive federal, state and local environmental laws, rules and regulations, including those pertaining 
to CCRs, GHGs and ELGs. See Note 10 to the Financial Statements for a discussion of the other significant environmental matters. 

FERC Transmission Rate Filing 

On August 3, 2018, LG&E and KU submitted an application to the FERC requesting elimination of certain on-going credits to a sub-set of transmission 
----;;,·stomers relating to the 1998 merger ofLG&E's and KU's parent entities and the 2006 withdrawal ofLG&E and KU from the Midcontinent Independent 

ystem Operator, Inc. ("MISO"), a regional transmission operator and energy market. The application seeks termination ofLG&E's and KU's commitment to 
_,',~vide mitigation for certain horizontal market power concerns arising out of the 1998 merger for certain transmission service between MISO and LG&E and 
KU. The affected transmission customers are a limited number of municipal entities in Kentucky or Tennessee. The amounts at issue are generally waivers or 
credits for either LG&E and KU or for MISO transmission charges depending upon the direction of transmission service incurred by the municipalities. LG&E 
and KU estimate that such charges may average approximately $22 million annually, depending upon actual transmission customer and market volumes, 
structures and prices, with such charges allocated according to LG&E and KU's respective transmission system ownership ratio. Due to the development of 
robust, accessible energy markets over time, LG&E and KU believe the mitigation commitments are no longer relevant or appropriate. LG&E and KU 
currently receive recovery of such expenses in other rate mechanisms. LG&E and KU cannot predict the outcome ofthe proceeding, including any effects on 
their financial condition or results of operations. 

Rate Case Proceedings (LKE and KU) 

In September 2017, KU filed a request seeking approval from the VSCC to increase annual Virginia base elt::ctricity revenue by $7 million, representing an 
increase of I 0.4%. On March 22, 2018, KU reached a settlement agreement regarding the case, including the impact of the TCJA on rates, resulting in an 
increase in annual Virginia base electricity revenue by $2 million. This represents an increase of2.8% with rates effective June 1, 2018. On May 8, 2018, the 
VSCC issued an order approving the settlement agreement. 

84 

Source: LG&E & KU Energy LLC, 1 0·0, August 07, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Table of Contents 

:quisition of Solar Energy Solution Provider (PPL) 

During the second quarter of20 18, PPL completed the acquisition of all the outstanding membership interests of Safari Energy, LLC (Safari Energy), a 
privately held provider of solar energy solutions for commercial customers in the U.S. For its clients, Safari Energy develops highly structured turnkey 
solutions, managing projects through all phases of development, from inception to financing, design, engineering, permitting, construction, interconnection 
and asset management. Headquartered in New York City, Safari Energy has completed over 200 solar projects in 19 states, with over 80 projects underway. 
The acquisition is not material to PPL and the financial results of Safari Energy will be reported within Corporate and Other. 

Results of Operations 

(PPL) 

The "Statement oflncome Analysis" discussion below describes significant changes in principal line items on PPL's Statements oflncome, comparing the 
three and six months ended June 3 0, 2018 with the same periods 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 from Ongoing Operations" and 
"Adjusted Gross Margins," and provide explanations of the non-GAAP financial measures and a reconciliation ofthose measures to the most comparable 
GAAP measure. The "20 18 Outlook" discussion identifies key factors expected to impact 2018 earnings. 

Tables analyzing changes in amounts between periods within "Statement oflncome Analysis," "Segment Earnings" and "Adjusted Gross Margiris" 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 oflncome, comparing the three and six months 
ended June 30, 2018 with the same periods 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) 

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

- .;..atement of Income Anall£sis 

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

Three Months Six Months 

2018 2017 $Change 2018 2017 
- ------ - v--·• --- --. 

:oJ'er!'!i~!l ~ven~e_:; $ 1,848 $ 1,725 $ 123 $ 3,974 $ 3,676 $ 

Operating Expenses 
-- ----- --~ -- - --- --- -

O_ee~o~ __ __ _ _ - -- -- -----
Fuel 189 183 6 403 374 

- - ----- -- ---

_E_n=r-~~ P:'!~!~~_:;_:~ _ 148 136 12 389 351 
-

Other operation and maintenance 506 432 74 974 902 
---- -- -------- --

I:?epreciation_ __ 273 246 27 542 488 
- <- ·--··- -- •" ---~ • .T- • 

Taxes, other than income 74 70 4 157 145 

!~~-~ O~erat!!l!l_!'x_Ee_ns~s ____ 1,190 1,067 123 2,465 2,260 

Other Income (Expense)- net 234 (68) 302 191 (77) 
[- -- -- ---- - - .. 
~nteres! Expense 235 222 !3 474 439 --
Income Taxes 142 76 66 259 205 
I- • 

$ 515 $ 292 $ 223 $ 967 $ 695 $ ;!'let !n_c_ome _ 

Operating Revenues 

The increase (decrease) in operating revenues for the periods ended June 30,2018 compared with 2017 was due to: 

Domestic: 

\ _ P_P~ Elec!r!c_Distribu~o!l price_ 

PPL Electric Distribution volume 

i___ __ PP~--~lec!fic_PL~ ReveiJue _(a) 

r

' 

U.K.: 

~-otal 

PPL Electric Transmission Formula Rate 

PPL Electri~ TCJ~ refun? (b l 
LKE Volumes (c) 

LKE Base rates 

LKEECR 

LK!l TCJ~ refun~ (b] __ _ 

LKEDSM 

_ LKE Fu!'l ~nd ot~:_r en~r!ly J!ri<:~s __ 

Other 

Total Domestic 

Price 

Volume 

Forei¥n ~urrency exchang': rate~ 

Engineering recharge income 

Other 

Total U.K. 

(a) The increases were primarily due to higher energy volumes. 

Three Months 

$ 10 $ 

12 

9 

22 

(37) 

36 

28 

6 
---- ---

(37)_ - -

(3) 

i9) 

4 

41 

10 

12 

51 

11 

(2) 

82 

$ 123 $ 

86 

$Change 

298 

29 

38 

72 

54 

12 

205 

268 

35 

54 

272 

Six Months 

II 

32 

26 

50 

(3~): 

103 

58 

13 

(7~)_' 

(11) 

- (:Q 
10 

169 

4 

109 

19 

(3) 

129 

298 
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- -,,) Represents estimated income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the 
TCJA, effective January I, 2018. See Note 7 to the Financial Statements for additional information. 
The increases were primarily due to favorable weather in 2018. 

Fuel 

Fuel increased $6 million and $29 million for the three and six months ended June 30, 2018 compared with 2017, primarily due to an increase in volumes 
driven by weather in 2018. 

Energy Purchases 

Energy purchases increased $12 million for the three months ended June 30,2018 compared with 2017, primarily due to an increase in PLR volumes at PPL 
Electric. 

Energy purchases increased $38 million for the six months ended June 30, 2018 compared with 2017, primarily due to a $23 million increase in PLR 
volumes at PPL Electric and a $23 million increase in natural gas volumes at LG&E driven by weather in 2018, partially offset by a $10 million decrease in 
market prices for natural gas at LG&E. 

Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the periods ended June 30,2018 compared with 2017 was due to: 

Domestic: 
r------------ --- --------- ---·- --- --. --, --
L _____ LK~ tim in~ and _scope_ <:>f gen_era_ti_o_ll_ m!'~'!~e11~nce ?_u~ge~- __ _ 

LKE vegetation management 

~--- - _LKE~as di~~ib~i~n--~~i;t;~n~e};~_d C_?'liPl!anc~ 
LKE storm costs 

_ _ _ _ P~L ~lect~ic veg_:!ation _man~¥~m~.ll~ 

PPL Electric storm costs 

$ 

Three Months 

6 $ 

3 

2 
---

2 

j?L --
12 

Six Months 

- '"-

7 

3 

3 
---

2 

- --- (1_9l 
16 

; 

·. ___ ) 

__ _P_!'L _!OJe~tric p~~r()Il-_relat~d :osts 

PPL Electric Act 129 

PPL Electric bad debts 

PPL Electric smart meter 

-_(I)---

4 

2 

2 

(14)' 

(2) 

7 

r 
U.K.: 

t- --

L 
Total 

PPL _E]e_ctr!<: C()n!I"actor-~ela_t':_d e_x_pe_nses 

Other 

Foreign currency exchange rates 
- - - -- - --- - ·- - - -- --- --

Network maintenance 

Third-party engineering 

Other 

Depreciation 

---- ----· 
$ 

4 

19 7 

- ---------
10 21 

2 4 

10 16 

5 8 

74 $ 72 

Depreciation increased $27 million and $54 million for the three and six months ended June 30,2018 compared with 2017, primarily due to additional assets 
placed into service, net of retirements, related to the ongoing efforts to ensure the reliability ofthe delivery system and the replacement of aging 
infrastructure as well as the roll-out of the Act 129 Smart Meter program at PPL Electric, higher depreciation rates effective July I, 2017 and additions, net of 
retirements at LG&E and KU and the impact offoreign currency exchange rates at WPD. 
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~~':~her Income (Expense) -net 

~"her income (expense)- net increased $302 million for the three months ended June 30, 2018 compared with 2017 primarily due to higherrealized and 
unrealized gains on foreign currency contracts to economically hedge GBP denominated earnings from WPD of$277 million and an increase in non-service 
cost credits from defined benefit plans of$22 million. 

Other income (expense)- net increased $268 million for the six months ended June 30, 2018 compared with 2017, primarily due to higher realized and 
unrealized gains on foreign currency contracts to economically hedge GBP denominated earnings from WPD of$208 million and an increase in non-service 
cost credits from defined benefit plans of$52 million. 

Interest Expense 

The increase (decrease) in interest expense for the periods ended June 30, 2018 compared with 2017 was due to: 

:I:.'.'~.¥~~term_ de_!Jrinten,st expen_~e ~ ~ 
Foreign currency exchange rates 
'07h-er- --- -~---- ~ --~ ~ 

Total 

Income Taxes 

. _,_ ______ -

-~ ---- ~-

~- ----- -

The increaSe (decrease) in income taxes for the periods ended June 30,2018 compared with 2017 was due to: 

:_91_an!l~ i~n p:e..:!"l( in_c~~e __ _ 

Reduction in U.S. federal income tax rate (a) 

l_va~ua~ion allowan_c_:s~a~Jus~ell_ts 

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

~~~ed:ral !ln~ ~stat: t~x r:~e~ve a~ju~tt?~nt~ _ 

,_,pact of U.K. Finance Acts 

~~~ti;at!~n ~fe~ces; d;ferr_t:d~ln~~~;!_axes (aJ 

Kentucky state tax reform (c) 

isi~c~;b~~e~ ~;;.,;~;n;a~;~~- ~ --

Other 

!Total 

$ 

$ 

$ 

- - -- - -·--

$ 

Three Months 

4 $ 
----- - -~ 

13 $ 

Three Months 

99 $ 

(56) 

5 

7 

4 

(9) 

9 

4 

66 $ 

Six Months 

16 

17 

2 

35 

Six Months 

108 

(88) 

7 

17 

6 

- ~ ~fl~) 
9 

~ . 8~ ' 

3 

54 

(a) The decreases are related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TOA, effective.January I, 2018. 
(b) The increases are primarily due to the tax benefit of accelerated pension contributions made in the first quarter of 2017. The related tax benefit was recognized over the annual 

period as a result of utilizing an estimated annual effective tax rate. 
(c) During the second quarter of2018, LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax 

rate reduction from 6% to 5%, as enacted by HB 487, effective January I, 2018. See Note 6 to the Financial Statements for additional information. 

Segment Earnings 

PPL's net income by reportable segments for the periods ended June 30 were as follows: 

:u:K.. ~~g~l_a!_e~ 
Kentucky Regulated 

iPe!ln~Y!\'~n~ Re~~l~te~ ~ 
Corporate and Other (a) 

'Net Income 

$ 

$ 

2018 

394 

77 

75 

(31) 

515 

Three Months 

2017 

$ 148 

79 

77 

(12) 

$ 292 

88 

$ 

$ 

Six Months 

$Change 2018 2017 $Change 

246 $ 591 $ 434 $ 157 ---·-- - -·· 
(2) 210 174 36 

(2) ~ - 223 156 67 

(19) (57) (69) 12 

223 $ 967 $ 695 $ 272 

Source: LG&E & KU Energy LLC. 1 0~0. August 07. 2018 Powered by Morningstar"" Document ResearchSM 
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, " Primarily represents financing and certain other costs incurred at the corporate level that have not been allocated or assigned to the segments, which are presented to reconcile 
segment information to PPL's consolidated results. The change in 20 I 8 compared with 2017 is primarily due to the utilization of an estimated tax rate, which required tax benefits 
realized in the first quarter of 2017 to be recognized over the annual period. 

Earnings from Ongoing Operations 

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

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

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

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

PPL's Earnings from Ongoing Operations by reportable segment for the periods ended June 30 were as follows: 

')K.: R~~ulated 
~!ntucky Regulated 

'Pennsylvania Reg'!~ated 

Corporate and Other 

;Eamin!ls fro~ On~oin~ Oper.ations 

2018 

$ 

$ 

254 $ 

86 

75 

(31) 

384 $ 

Three Months 

2017 $Change 2018 

212 $ 42 $ 

79 7 

77 (~) 

(12) (19) 

356 $ 28 $ 

Six Months 

2017 

516 $ 519 

219 175 

223 !56 

(57) (69) 

901 $ 781 

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

U.K. Regulated Segment 

$Change 

$ (~). 

44 

67 

12 

$ 120 

The U.K. Regulated segment consists ofPPL Global, which primarily includes WPD's regulated electricity distribution operations, the results ofhedging the 
translation ofWPD's earnings from GBP into U.S. dollars, and certain costs, such as U.S. income taxes, administrative costs and certain acquisition-related 
financing costs. The U.K. Regulated segment represents 61% ofPPL's Net Income for the six months ended June 30, 2018 and 39% ofPPL's assets at June 30, 
2018. 

Net Income and Earnings from Ongoing Operations for the periods ended June 30 include the following results. 
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Three Months Six Months 

2018 2017 $Change 2018 2017 $Change 

loperating revenues 
J,. - - -~ - ------ - -· 

$ 584 $ 502 $ 82 $ 1,199 $ 1,070 $ 129 

Other operation and maintenance 137 106 31 269 213 56 

63 57 
- --- -- - - -- --- -

6 125 112 13 
-- -- -~-·- ---lP~!~~~~!~~;~--~ -=~~---~---~-- -------- _, 

Taxes, other than income 34 30 4 68 61 7 
r-- --· ---- -----
L_ T~t<:l op_:ra~in,![_ ex_p:n_ses __ ~ ___ ·- ____ _ 234 193 41 462 386 76 

Other Income (Expense) - net 229 (69) 298 182 (69) 251 --- -- ----- --- - --- --- - - ---- ---- - ~ - - ·-- - --- -- --~- --------
97 97 204 191 13 ~~e:e~~~e!!s_:__ - -- ---------- -- --- --··--

Income Taxes 88 (5) 93 124 (10) 134 

394 148 246 591 434 !57 -- -----~~~In~~~~-
Less: Special Items 140 (64) 204 75 (85) 160 
r-- -- ----- -· ------
[~a:nings fr~m On~oj~g 9per_~~ons $ 254 $ 212 $ 42 $ 516 $ 519 $ (3) 

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

Income Statement Line Item 

~fo·r~ign -cu-;e~~Y e~~n~~ic h~dges, net of tax of ($37), $34, ($20), $46 
!(a) ___ _____ _ _ _ _ _ ___ . _ _ _:_Other !~come (Expe!lse) -_~e_t _ 

Total Special Items 

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

$ 

$ 

Three Months 

2018 

140 $ 

140 $ 

2017 

(64) - $ 

(64) $ 

Six Months 

2018 2017 

75 ..:.$ __ ..:..(8_5.:..._) 
75 $ (85) 
==~ 

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

Three Months Six Months 

U.K. 

U.~. J\dj_u~te_d_ G_ros~ M_a!_¥i~~ 

Other operation and maintenance 

De_preci~tion 

Other J~c~m~~~x_p:~s:~ ::_~:! ______ _ 
_ !nter:st :xp:nse . 

Other 

Income taxes 

u.s. 
r --
, I_ntere~t ex~en~ and ~th:r 

Income taxes 

'F?re~~l! ~urren_cy ex~h~nlke! af~er-t~x- _ 

Earnings from Ongoing Operations 

tSp~ciaJ ite~sl. after-~x ··- __ _ _ _ __ 

Net Income 

U.K. 

$ 

$ 

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

22 $ 5 ----· ---- --
(7) (11) 

-{I) (~) 

15 31 - ~- - - -- --
8 3 

(3) 

--·-- (131_ --- (172 

- - ---- -
(3) (32 

(4) (46) 

25 40 

42 (3) 

204 160 

246 $ 157 

Higher other income (expense) -net for the three and six month periods primarily from higher pension income due to an increase in expected returns on 
higher asset balances. 

Higher income taxes for the three month period primarily due to higher pre-tax income. 
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---:i'S. 

Higher income taxes for the six month period primarily due to a $35 million tax benefit on accelerated pension contributions in the first quarter of20 17 
and a $12 million increase from a reduction in tax benefits on interest deductibility due to the u.s: federal corporate income tax rate reduction from 35% 
to 21%, as enacted by the TCJA, effective January I, 2018. 

Kentucky Regulated Segment 

The Kentucky Regulated segment consists primarily ofLKE's regulated electricity generation, transmission and distribution operations ofLG&E and KU, as 
well as LG&E's regulated distribution and sale of natural gas. In addition, certain acquisition-related financing costs are allocated to the Kentucky Regulated 
segment. The Kentucky Regulated segment represents 22% ofPPL's Net Income for the six months ended June 30, 2018 and 34% ofPPL's assets at June 30, 
2018. 

Net Income and Earnings from Ongoing Operations for the periods ended June 30 include the following results. 

iSJpe_~a_t!~ !':venues 

·Fuel 
r-

[§ner¥_~yurch~se_~ _ 

Other operation and maintenance 
r- ·-------- ----
!D~~r~c_iatio.~ _ 

Taxes, other than income 
~-- ------ -------------
[ ___ T~t~l ~t>e_ro:t~n_g __ e~pc:nses ______ _ 

Other Income (Expense)- net 

[!~ier_;s~Expense 
Income Taxes 

LNetl~com~ 

-- '~ !SS: Special Items 
\ - - - -

2018 

$ 

$ 

743 

!89 

33 

2!1 

118 

18 

569 

69 

29 

77 

(9) 

$ 

86 $ 

Three Months 

2017 

723 

183 

29 

192 

105 

16 

525 

(4) 

66 

49 

79 

$ 

79 $ 

$Change 

20 

6 

4 

!9 

!3 

2 

44 

5 

(20) 

- (2) 
(9) 

$ 

7 $ 

2018 

1,615 

403 

113 

416 

235 

35 

1,202 

(2) 

136 

65' 

210 

(9) 

$ 

219 $ 

Six Months 

2017 

1,532 

374 

98 

397 

210 

32 

!,Ill 

(8) 

131 

108 

174 

(1) 

$ 

175 $ 

$Change 

83 

29 

!5 

19 

25 

3 

91 

6 

5 

(43) 

36 

(8) 

44 ;~ni~!l_S fro~ qnw~ing_ Operation_s _ 
===== 

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

Three Months Six Months 

Income Statement Line Item 2018 2017 2018 2017 r- ---- --- ---- ---- --- ---- - ---------------
~~~justment to inves~ent, net ofta_>:_o! $_9, ~~--~0,_ $_~(a) _ _ _ _ Oti:er Income :(Expense)- ne_t _ $ $ $ $ S!2 
Kentucky state tax reform (b) Income Taxes (9) (9) 

~'!'otal_ ~pe~!al Items $ (9) $ $ (9) $ (I) 
===== =====;== 

(a) . KU recorded a write-off of an equity method investment. 
(b) During the second quarter of 2018, LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax 

rate reduction from 6% to 5%, as enacted by HB 487, effective January 1, 2018. See Note 6 to the Financial Statements for additional information. 

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

cl~ntu~ky Adju~ed Gr~~s-~~iin~ ~- ~ --

Other operation and maintenance 

JJ?e_pre~iati9n 

Taxes, other than income 

Other !~come ~E~pe_nse)_- ~e~ __ 

Interest Expense 
-----~- --

;!ncor~e "!'~xe~ __ 

Earnings from Ongoing Operations 

:spec~al ite~s, af~er:_~x 
Net Income 

$ 

$ 

See "Adjusted Gross Margins- Changes in Adjusted Gross Margins" for an explanation of Kentucky Adjusted Gross Margins. 

15 $ 

(22) 
--- -- -

(I 2~ 

{5) 

5 

(3) 

29 

7 

(9) 

(2) $ 

Higher other operation and maintenance expense for the three month period primarily due to a $6 million increase in costs related to the timing and 
scope of generation maintenance outages and increases in other costs that were not individually significant in comparison to the prior year. 

43 

(23) 

(23) 

(5) 

5 

(5) 

52 

44 

(8) 

36 

Higher other operation and maintenance expense for the six month period primarily due to a $7 million increase in costs related to the timing and scope 
of generation maintenance outages and increases in other costs that were not individually significant in comparison to the prior year. 

Higher depreciation expense for the three month period due to a $7 million increase related to higher depreciation rates effective July I, 2017 and a $5 
million increase related to additions to PP&E, net of retirements. 

Higher depreciation expense for the six month period due to a $12 million increase related to higher depreciation rates effective July I, 2017 and an $11 
million increase related to additions to PP&E, net of retirements. 

Lower income taxes for the three month period primarily due to a $16 million decrease related to the impact of the U.S. federal corporate income tax rate 
reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018, a $9 million decrease related to lower pre-tax income and a $6 million 
decrease related to higher amortization of excess deferred income taxes as a result of the TCJA. 

Lower income taxes for the six month period primarily due to a $42 million decrease related to the impact of the U.S. federal corporate income tax rate 
reduction from 35% to 21%, as enacted by the TCJA, effective January 1, 2018, and an $11 million decrease related to higher amortization of excess 
deferred income taxes as a result of the TCJA. 

Pennsylvania Regulated Segment 

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations ofPPL Electric. In addition, certain costs are 
allocated to the Pennsylvania Regulated segment. The Pennsylvania Regulated segment represents 23% ofPPL's Net Income for the six months ended 
June 30, 2018 and 26% ofPPL's assets at June 30, 2018. 

Net Income and Earnings from Ongoing Operations for the periods ended June 30 include the following results. 
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;Qper~i:'¥ ~v_:~'!_~- _ _ _ 

Energy purchases 

[<;?~h~ ~~!~~on-~nd _m~~ntenance 
Depreciation 

~~axe~ o~her !han ~n~~~e_ ___ . 

Total operating expenses 
.- ---~-- -. ------
iSJ~her I~c~I_IJ_:~~~ens_:) :_ "~-
Interest Expense 

lin-co;; T~;s -

Net Income 
r 
:r::os~: ~p_:ci~I lt~ms_Sa2_ _ __ __ _ .. 

Earnings from Ongoing Operations 

2018 

$ 

$ 

Three Months Six Months 

2017 $ Change 2018 2017 $Change 

517 $ 500 $ 17 ------ 1,156 _$ ___ 1....:.,0_7_3_ $ 83 $ 

115 

!59 

88 

22 

384 

8 

39 

27 

75 

75 $ 

107 

140 

76 

23 

346 

8 

19 

12 

(I) 

276 

292 

173 

54 

38 795 -------
6 

36 

47 

77 

77 $ 

2 14 

76 

(20) 76 

(2) 223 

(2) $ 223 $ 

253 

303 

151 

52 

759 

6 

69 

95 

!56 

!56 $ 

23 

(I!L 

22 

2 

36 

8 

7 

(19) 

67 

67 
===== 

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

The changes in the components of the Pennsylvania Regulated segment's results between these periods are due to the factors set forth below, which reflect 
amounts classified as Pennsylvania Adjusted Gross Margins on a separate line and not in their respective Statement of Income line items. 

Three Months Six Months ,--
i!'e?~sylva~ia Adj_usted G!~·~M~~g~n_s __ $ --- j5l_- ~ 

(7) 

43 

Other operation and maintenance 

~Depre_cj~t~on 

Taxes, other than income 
' - .- --- ·- ---- -- -- -- - --
:~!her I11come_(Exp_e11~-- net 

1':\lerest Expense 

lc~~-~ -Ta~~~ 
·~':1 -!t Income $ 

_(~ 

2 

(3) 

20 

(2) $ 

20 

(I_~) 

(I) 

(7) 

I9 ·' 
67 

===== 

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

Higher other operation and maintenance expense for the three month period primarily due to $5 million of nonrecoverable storm expenses and $4 
million ofhigher bad debt expenses, partially offset by $5 million of lower vegetation management expenses. 

Lower other operation and maintenance expense for the six month period primarily due to$ I 7 million of! ower corporate service costs allocated to PPL 
Electric,$ 14 million of! ower payroll related expenses and $10 million oflower vegetation management expenses, partially offset by $12 million of 
nonrecoverable storm expenses and $7 million of higher bad debt expenses. 

Higher depreciation expense for the three and six month periods primarily due to additional assets placed into service, related to the ongoing efforts to 
ensure the reliability of the delivery system and the replacement of aging infrastructure, net of retirements. 

Lower income taxes for the three month period primarily due to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as 
enacted by the TCJA, effective January- 1, 20 I 8 of$13 million and lower pre-tax income resulting in $9 million of! ower income taxes. 

Lower income taxes for the six month period primarily due to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as 
enacted by the TCJA, effective January I, 2018 of$38 million, partially offset by higher pre-tax income resulting in $20 million ofhigher income taxes. 
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-. lconciliation of Earnings from Ongoing Operations 

i .te following tables contain after-tax gains (losses), in total, which management considers special items, that are excluded from Earnings from Ongoing 
Operations and a reconciliation to PPL's "Net Income" for the periods ended June 30. 

Less: Special Items (expense) benefit: 
~~ ···- --- -- --- ---~--

~~?rei~!' _5nr:_:_n_c~ e~o~om~c_':_e_dg:s,_ne.!_ ot:_tax ~f ($~7) 

Kentucky state tax reform 
[" - ---------
l!O!a! Speci~l Items 

Earnings from Ongoing Operations 

tNet I~come 
Less: Special Items (expense) benefit: 

rio~~;? ~~~;r:c;~~on·~;;~lic-hed~~:~e~~~~ax ;r$34-
Total Special Items 

~E:_l;'!i;~sJ;o~ ~nJ:O!!t!l.!J!l~~ !_!;~! ~-- ~~ _--~ ~- _- ~. 

,.... ---- --- -- --- ----- --·-- ---
~~t ~~om:_ .. 

:oss: Special Items (expense) benefit: 

!:~re_i~n c_u;~~~; e_c-()~~!_;i~~J:~g-e~~~~-ofja_x of-(~2-0J 
Kentucky state tax reform 

JT~Iltl ~pecia! Items_ . 

Earnings from Ongoing Operations 

[Net I~co~;-
Less: Special Items (expense) benefit: 
- -- ---~ . --- - - - - -
,)'oreigll courr~~Cy ~C?n~~j" ~e_d~~~,-~et O~tax of_$_4_6 

Adjustment to investment, net of tax of$0 -- --- ---- -·--- -- --
iTota!_8_pec~a! Jtenis 

Earnings from Ongoing Operations 

Adjusted Gross Margins 

U.K. KY 
Regulated Regulated 

. - -·-. -. ·-- -- -- -- - - ___ ::;_ ___ ----"----
$ 394 $ 77 

140 

(9) 

140 (9) 

2018 Three Months 

$ 

PA 
Regulated 

75 $ 

Corporate 
and Other Total 

$ 515 

140 

(9) 

131 

$ 254 $ 86 $ 75 $ (31) =$===38=4= 

U.K. 
Regulated 

KY 
Regulated 

$ 148 $ 79 

(64) 

(64) 

$ 212 

U.K. 
Regulated 

$ 591 

75 

75 

$ 516 

U.K. 
Regulated 

$ 434 

(~5) --

(85) 

$ 519 

$ 79 

KY 
Regulated 

$ 210 

$ 

$ 

$ 

(9) 

(9) 

219 

KY 
Regulated 

174 

(I) 

(I) 

175 

2017 Three Months 

PA 
Regulated 

Corporate 
and Other Total 

$ 77 ~-----·-\1_~ $ 292 

$ 77 $ 

2018 Six Months 

PA 
Regulated 

(64)' 

(64) 

(12) =$===35=6=· 

Corporate 
and Other Total 

$ 223 $ (?7) $ 967 

$ 223 $ 

2017 Six Months 

$ 

$ 

PA 
Regulated 

!56 $ 

156 $ 

(57) $ 

75 

(9) 

66 

901 
==== 

Corporate 
and Other 

(69) $ 

Total 

695 

S8~2_ 
(I) 

(86)'• 

781 
==== 

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

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

"Kentucky Adjusted Gross Margins" is a single financial performance measure of the electricity generation, transmission and distribution operations of 
the Kentucky Regulated segment, LKE, LG&E and KU, as well as the-Kentucky Regulated segment's, LKE's and LG&E's distribution and sale of natural 
gas. In calculating this measure, fuel, energy purchases and certain variable costs of production (recorded in "Other operation and maintenance" on the 
Statements oflncome) are deducted from operating revenues. In addition, certain other expenses, recorded in "Other operation and maintenance", 
"Depreciation" and "Taxes, other than income" on the Statements oflncome, associated with approved cost recovery mechanisms are ofThet against the 
recovery of those expenses, which are included in revenues. These mechanisms allow for direct recovery of these expenses and, in some cases, returns on 
capital investments and performance incentives. As a result, this measure represents the net revenues from electricity and gas operations. 

"Pennsylvania Adjusted Gross Margins" is a single financial performance measure of the electricity transmission and distribution operations of the 
Pennsylvania Regulated segment and PPL Electric. In calculating this measure, utility revenues and expenses associated with approved recovery 
mechanisms, including energy provided as a PLR, are offset with minimal impact on earnings. Costs associated with these mechanisms are recorded in 
"Energy purchases," "Other operation and maintenance," (which are primarily Act 129, Storm Damage and Universal Service program costs), 
"Depreciation" (which is primarily related to the Act 129 Smart Meter program) and "Taxes, other than income," (which is primarily gross receipts tax) on 
the Statements oflncome. This measure represents the net revenues from the Pennsylvania Regulated segment's and PPL Electric's electricity delivery 
operations. 

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

Changes in Adjusted Gross Margins 

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

21118 

U.K. Regulated 

538 ~ \K. ~dl~s;e~d G:~;s ~!~~!~~- ~ ·~ _ ~ .. ~ ~ $ 
./1pact of changes in foreign currency exchange ====~== 

rates 

~U.K .. Adjusted Gross M;rgin; ;~cluding it~ pact ol
:!o.rej&_n ~u:renc)l excl!_ange r~t~s 

l(entucky_ Re_gul'!ted __ _ 

Kentucky Adjusted Gross Margins . . 

LG&E 

KU 

Pennsy1va_!lia Ro:~u1at~~ ·-· __ 

Pennsylvania Adjusted Gross Margins 

Distribution 

Transmission 

$ 

$ 

$ 

$ 

216 

265 

481 

192 

137 

329 

$ 

$ 

$ 

$ 

$ 

Three Months 

2017 

469 $ 

$ 

207 $ 

259 

466 $ 

219 $ 

115 

334 $ 

95 

$Change 2018 

69 $ 1,111 
==~= 

$ 

47 

22 

9 $ 

6 

15 $ 

(2_7)- $. 

22 

(5) $ 

457 $ 

559 

1,016 $ 

470 ·$ 

273 

743 $ 

Six Months 

2017 

1,005 $ 

$ 

433 $, 

540 

973 $ 

$Change 

106 

101 

5 

24 

19 

43 
==== 

477 $ 

223 

700 $ 

~ ·- - (7) 
50 

43 
==== 
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· · K. Adjusted Gross Margins 

1 K. Adjusted Gross Margins, excluding the impact of changes in foreign currency exchange rates, incr~ased for the three months ended June 30, 2018 
compared with 2017, primarily due to $10 million from the April 1, 2018 price increase and $12 million ofhighervolumes. 

U.K. Adjusted Gross Margins, excluding the impact of changes in foreign currency exchange rates, increased for the six months ended June 30, 2018 
compared with 2017, primarily due to $10 million from the April 1, 2018 price increase and $4 million ofhigher volumes, partially offset by $10 million 
from the April 1, 2017 price decrease, driven by lower true-up mechanisms partially offset by higher base demand revenue. 

Kentucky Adjusted Gross Margins 

Kentucky Adjusted Gross Margins increased for the three months ended June 30, 20 !8 compared with 2017, primarily due to higher base rates of$28 million 
($15 million at LG&E and $13 million at KU) as new base rates were approved by the KPSC effective July 1, 2017, $20 million of increased sales volumes 
related to favorable weather in 2018 ($8 million at LG&E and $12 million at KU) and returns on additional environmental capital investments of$5 million 
($3 million at LG&E and $2 million at KU), partially offset by $37 million of estimated income tax savings owed to customers ($17 million at LG&E and $20 
million at KU) related to the impact of the U.S. federal corporate income tax rate reduction-from 35% to 21%, as enacted by the TCJA, effective January 1, 
2018. 

Kentucky Adjusted Gross Margins increased for the six months ended June 30, 2018 compared with 2017, primarily due to higher base rates of$58 million 
($32 million at LG&E and $26 million at KU) as new base rates were approved by the KPSC effective July 1, 2017, $51 million of increased sales volumes 
related to favorable weather in 2018 ($16 million at LG&E and $35 million at KU) and returns on additional environmental capital investments of$1 0 
million ($6 million at LG&E and $4 million at KU), partially offset by $79 million of estimated income tax savings owed to customers ($37 million at LG&E 
and $42 million at KU) related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective 
January 1,2018. 

Pennsylvania Adjusted Gross Margins 

Distribution 

Distribution Adjusted Gross Margins decreased for the three months ended June 30,2018 compared with 2017, primarily due to the $34 million net of gross 
receipts tax impact of the estimated income tax savings owed to customers as a result of the U.S. federal corporate income tax rate reduction from 35% to 
21%, as enacted by the TCJA, effective January 1, 2018, partially offset by $7 million ofhigher electricity sales volumes and $2 million of returns on 
-:'ditional Smart Meter capital investments. 

~·1stribution Adjusted Gross Margins decreased for the six months ended June 30, 2018 compared with 2017, primarily due to the $34 million net of gross 
receipts tax impact of the estimated income tax savings owed to customers as a result of the impact of the U.S. federal corporate income tax rate reduction 
from 35% to 21%, as enacted by the TCJA, effective January 1, 2018, partially offset by $25 million ofhigher electricity sales volumes and $5 million of 
returns on additional Smart Meter capital investments. 

Transmission 

Transmission Adjusted Gross Margins increased for the three months ended June 30,2018 compared with 2017, primarily due to increases of$17 million 
from returns on additional transmission capital investments focused on replacing aging infrastructure and improving reliability and $5 million as a result of a 
higher PPL zonal peak load billing factor which affected transmission revenues in the second quarter of20 18. 

Transmission Adjusted Gross Margins increased for the six months ended June 30, 2018 compared with 2017, primarily due to an increase of$39 million 
from returns on additional transmission capital investments focused on replacing aging infrastructure and improving reliability and $11 million as a result of 
a higher PPL zonal peak load billing factor in the first five months of20 18. 

96 

Source: LG&E & KU Energy LLC. 1 0·0. August 07. 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial perlormance is no guarantee of future results. 



Table of Contents 

~conciliation of Adjusted Gross Margins 

The following tables contain the components from the Statement oflncome that are included in the non-GAAP financial measures and a reconciliation to 
PPL1s "Operating Income" for the periods ended June 30. 

2018 Three Months 

U.K. Kentucky Pennsylvania 
Adjusted Gross Adjusted Gross Adjusted Gross Operating 

Margins Margins Margins Other (a) Income (b) 
--·-· ---- -- --" --. 

[O~~.!:~!_!n_g_~eV!JI.Ue~ _ $ 574 (c) $ 743 $ 517 $ 14 $ - ·-- -- 1,~~~-- -- ----

Operating Expenses 
..-- --- ----- - --- - - -

Fuel 189 189 

Energy purchases 33 115 148 
- -- - -- ---- -- -- ------- -· 
~h<:~ ~p-~a_tion~':_d _maiJI.t~11.anc~ _ 36 23 43 404 506 --- - -· 
Depreciation 17 8 248 273 - ------ -. ·- - -- --- -·----I 

Taxo:_s, o~~er than _income_ . _ 22 52 74 
----- -- --

Total Operating Expenses 36 262 188 704 1,190 

Total $ 538 $ 481 $ 329 $ (690) $ 658 

2017 Three Months 

U.K. Kentucky Pennsylvania 
Adjusted Gross Adjusted Gross Adjusted Gross Operating 

Margins Margins Margins Other (a) Income (b) 

,opera !ing Reve11.ues $ 491 (c) $ 723 $ 500 $ II $ 1,725 __ . 

Operating Expenses 
------------- ---- -- -·- ------- ..... - . - - ----- - -- ·-- -. --. 

Fuel 183 183 
- - -- - -- -- -- --- .. 

Energy purchases 29 107 136 -- .. ------

'•"' O!be~op_er~tion and lll~iJI.~ena~c: 22 26 31 353 432 
·, Depreciation 16 5 225 246 

-- ,/ - --- ----- -- - -------
I l_:a~es, ~t!1~r t~all_ \llcome ___ 23 44 70 

Total Operating Expenses 22 257 166 622 1,067 

Total $ 469 $ 466 $ 334 $ (611) $ 658 

2018 Six Months 

U.K. Kentucky Pennsylvania 
Adjusted Gross Adjusted Gross Adjusted Gross Operating 

Margins Margins Margins Other (a) Income (b) 

;op_e!:_ating ~ev_enu~s _. $ __ -~I ,179 (c)_ $ 1,615 $ I ,156 $ 24 $ -- _3~9_74 
Operating Expenses 
I' .-- - -- --- ----- -- - - ·- -
I Fuel 403 403 

Energy purchases 113 276 389 

. OtlHlr op~r~~on_~n~ _fl!ainte~~n':e 68 48 69 789 974 ---- - .. 
Depreciation 34 16 492 542 

T~~es, o~~! than iJI.~ome I 52 104 !57 . -
Total Operating Expenses 68 599 413 1,385 2,465 - - -----

:Total $ 1,111 $ 1,016 $ 743 $ (1,361) $ 1,509 
~--- --- - .. ... 
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2017 Six Months 

U.K. 
Adjusted Gross 

Margins 

Kentucky 
Adjusted Gross 

Margins 

Pennsylvania 
Adjusted Gross 

Margins Other (a) 
Operating 
Income (b) 

1 ~era!!n_!l_~e~c:~u~s _ _ _ _ _ _ 

Operating Expenses --- -·-----.-.·---
Fuel 

$ $ 

374 

1,073 $ 21 $ --- --- -· 

374 -- --~-- -- ~---- -- ~ ---- ·-- -
Energy purchases 

! _ <?t!1c:r_ ~p~~a~~n-a!Jd _ ma}llt:~an:~- __ 

Depreciation 

45 

98 

52 

32 

3 

253 

60 

9 

51 

351 
- --- ·-----

745 902 

447 488 -- ------
91 145 [ _ '!"ax~s~ ~~e':!h__lln inc~me~

Total Operating Expenses 45 559 373 1,283 2,260 
t -- --------------------
Total 

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

$ 1,005 $ 973 $ 700 $ (1,262) $ 1,416 

(c) Excludes ancillary revenues of $10 million and $20 million for the three and six months ended June 30, 2018 and $11 million and $20 million for the three and six months 
ended June 30, 2017. 

2018 Outlook 

(PPL) 

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

(PPL's U.K. Regulated Segment) 

Higher net income is projected in 2018 compared with 2017. The increase in net income reflects the 2017 unfavorable impact ofU.S. tax reform and 
unrealized losses on foreign currency economic hedges. Excluding these 2017 special items, the increase is expected to be driven primarily by higher 

sumed GBP exchange rates and higher pension income, partially offset by higher taxes. 

1Jf>L's Kentucky Regulated Segment and LKE, LG&E and KU) 

Higher net income is projected in 2018 compared with 2017, which reflects the 2017 unfavorable impact of U.S. tax reform. Excluding this 2017 special item, 
earnings in 2018 compared with 2017 are projected to be relatively flat, driven by favorable weather and higher base electricity and gas rates effective July I, 
2017, offset by higher operation and maintenance expense, higher depreciation expense, higher interest expense and a lower tax shield on holding company 
interest and expenses. 

(PPL's Pennsylvania Regulated Segment and PPL Electric) 

Higher net income is projected in 2018 compared with 2017, primarily driven by higher transmission earnings, partially offset by higher depreciation 
expense and higher interest expense. · 

(PPL's Corporate and Other Category) 

Lower costs are projected in 2018 compared with 2017, which reflects the 2017 unfavorable impact ofU.S. tax reform. Excluding this 2017 special item, 
costs are projected to be higher in 2018 compared to 2017, due to a lower tax shield on holding company interest expense. 

(All Registrants) 

Earnings in future periods are subject to various risks and uncertainties. See "Forward-Looking Information," the rest of this Item 2, Notes 7 and I 0 to the 
Financial Statements and "Item I A. Risk Factors" in this Form 1 0-Q (as applicable) and "Item I. Business" and "Item I A. Risk Factors" in the Registrants' 
2017 Form I 0-K for a discussion of the risks, uncertainties and factors that may impact future earnings. 
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PPL Electric: Statement of Income Analysis, Earnings and Adjusted Gross Margins 

Statement of Income Analysis 

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

Three Months Six Months 

2018 2017 $Change 2018 2017 
r' ~ --- --- -- - --- ~- -- -

~O£~.r~!in!!..J3-~~en~".s _______ .. $ 517 $ 500 ~$ _____ 17_ $ 1,156 $ 1,073 

Operating Expenses 
r-- ----- ~ --- ---------

! __ Op~ratio_n . . _ _. 

Energy purchases 

_ <:Jt~_:r "-per!'~i?_n and ~~!nte:t_anc_c: _ 

Depreciation 

Tax~s, ?.~he_r than inc<:>m: __ .. 

Total Operating Expenses 
- --- - -- -- - - - - - - - - - - -- -
:Qth~~ In:?~:' (E2':PI:"-se)- net_ ... 

Interest Income from Affiliate 

[~re;E)(p~n_s~~- -~~-
Income Taxes 
I·--·-- . - ----. 
:~f!_t _It~~ome 

Operating Revenues 

$ 

115 

159 

88 

22 

384 

7 

39 

27 

75 $ 

107 

139 

76 

23 

345 

4 

36 

47 

77 
==== 

$ 

8 

20 

12 

(I) 

39 

3 

(20) 

(2) $ 

The increase (decrease) in operating revenues for the periods ended June 30,2018 compared with 2017 was due to: 

.. - - --
~~ib~~on price 

:~stribution volume 

~-~c~2-
.. 

·-
Transmission Formula Rate 

[TCJA re~u~d (b) 

Other 
'1-~~~-- .. -- - -- --- _ .. 

(a) The increases were primarily due to higher energy volumes as described below. 

276 

292 

173 

54 

795 

13 

76 

76 

223 $ 

253 

302 

151 

52 

758 

4 

69 

95 

156 
==== 

Three Months 

$ 10 

12 

9 

22 

(3~) 

l 

$ 17 

$Change 

$ 83 

$ 

$ 

$ 

23 

_(I_~)-

22 

2 

37 

9 

67 

Six Months 

II 

32 

26 

50 

_(~). 

I 

83 

(b) Represents estimated income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, 
effective January I, 2018. See Note 7 to the Financial Statements for additional information. · 

Energy Purchases 

Energy purchases increased $8 million and $23 million for the three and six months ended June 30,2018 compared with 2017, primarily due to higher PLR 
volumes. 

Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the periods ended June 30, 2018 compared with 2017 was due to: 
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~ip~~~~~-s;_~j~-~~~~~--- ~-~-- $ 

Vegetation management ---- -- -- ---- - ---- -- -
;Storm costs -- - --
Payroll-related costs 

,Act 12? _______ _ 

Bad debts 
r- -------------- --~-

Smart Meter 

Contractor-related expenses 
!ollie~- -- ----- --- -- --- -- -
Total $ 

Depreciation 

Three Months 

___ (!) 

(5) 

12 

(I) 

4 

2 

2 

Six Months 

$ ---- - Q:.?) I 

(10) 

16 

(14) 

_(?)_: 
7 

4 : 

---------
6 6 ' 

20 $ (10) 
===~,;, 

Depreciation increased $12 million and $22 million for the three and six months ended June 30, 2018 compared with 2017, primarily due to additional assets 
placed into service, related to the ongoing efforts to ensure the reliability of the delivery system and the replacement of aging infrastructure as well as the 
roll-out of the Act 129 Smart Meter program, net of retirements. 

Other Income (Expense) • net 

Other income (expense)- net increased $9 million for the six months ended June 30,2018 compared with 2017, primarily due to a $4 million increase related 
to higher AFUDC equity rates and a $3 million increase in non-service cost credits from defined benefit plans. 

Interest Expense 

Interest expense increased $3 million and $7 million for the three and six months ended June 30, 2018 compared with 2017, primarily due to the May 2017 
issuance of$475 million of3.950% First Mortgage Bonds due 2047 and the June 2018 issuance of$400 million of4.15% First Mortgage Bonds due 2048. 

Income Taxes 

_ \e increase (decrease) in income taxes for the periods ended June 30, 2018 compared with 2017 was due to: 

(:h~~-¥~ ~ P':':·~x_ in_c~m-~- _ _ _ _ __ 

Reduction in U.S. federal income tax rate (a) 

~mortizati~n o!_!xc~s d_c~erred inc?m:' tax:s (~) ____ _ 

Stock-based compensation 

,<:J!her __ 

Total 

Three Months 

$ _!9) $ 

(13) --- -- -.. -- - -·-

- - - (3_)-
3 

2 

$ (20) $ 

Six Months 

20 

(38) 

------- ___ (_?)_ 
5 

2 

(19) 

(a) The decreases are related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 

Earnings 

Three Months Ended 

June 30, 

2018 2017 

Net Income $ 75 $ 
---

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

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

100 

77 $ 

Six Months Ended 

June 30, 

2018 2017 

223 $ 156 
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- r::.,mings were flat for the three month period in 2018 compared with 2017, driven primarily by returns on additional capital investments in transmission, 
'fset by higher operation and maintenance expense and higher depreciation expense. 

Earnings increased for the six month period in 2018 compared with 2017, driven primarily by returns on additional capital investments in transmission, 
higher distribution sales volumes and lower operation and-maintenance expense, partially offset by higher depreciation expense. 

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

·P~~ns~ly~n~ ~d~ste_~ Gr~ss _r.:t_ar!!_in~

Other operation and maintenance 
- ~- . -- - ----- ---- -
l~ep~e~i~~_io~ ___ ·-- _ -~- ___ ___ _ 

Taxes, other than income -- ---- ----- ------- -- --
!~the": I~c?~.: (~p:ns_el_: n_e~_ 
Interest Expense 
- --- -- ----- -

:rncome Taxes 

Net Income 

Adjusted Gross Margins 

$ 

$ 

Three Months Six Months 

- ---- - _(?l_ $ 43 

(8) 19 

(9) -- (1_5) 

(I) 

9 

(3) (7) 

20 19 

(2) $ 67 

"Adjusted Gross Margins" is a non-GAAP financial performance measure that management utilizes as an indicator of the performance of its business. See 
PPL's "Results of Operations- Adjusted Gross Margins" for information on why management believes this measure is useful and for explanations of the 
underlying drivers of the changes between periods. Within PPL's discussion, PPL Electric's Adjusted Gross Margins are referred to as "Pennsylvania Adjusted 
Gross Margins." 

The following tables contain the components from the Statements of Income that are included in this non-GAAP financial measure and a reconciliation to 
"Operating Income" for the periods ended June 30. 

20I8 Three Months 20 I7 Three Months 

PA Gross Operating PA Gross Operating 

_ ~~erat!n~ Reven~es ~-
Margins Other (a) Income (b) Margins Other (a) Income (b) 

$ 517 $ $ 517 $ 500 $ $ 500 

Operating Expenses 

_ ~ner~y _pu_!':h~se~ . __ ·- __ . __ 115 115 107 107 

Other operation and maintenance 43 116 !59 31 108 139 
-- --·---- ---- ---

_ pel'reciation 80 88 5 71 76 

Taxes, other than income 22 22 23 23 
- --- -----
T~t~~ Oi>_e~atiri_g_ E~i>_en~es 188 196 384 166 179 345 

Total $ 329 $ (196) $ 133 $ 334 $ (179) $ 155 

20I8 Six Months 20I7 Six Months 

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

~Operati~g _!{eve_nues $ 1,156 $ $ 1,156 $ ~.~73. $ $ 1,073 

Operating Expenses . -- -- - -
En_e~~y p~rcha~e~ _ 276 276 253 253 

Other operation and maintenance 69 223 292 60 242 302 
--

Deprecia~o~ 16 157 173 9 142 151 
. -- --- ·-

Taxes, other than income 52 2 54 51 52 --- ------ ---
T~t!l! ~pe~atin~ ?xi>..ense~ 413 382 795 373' 385 758 

Total $ 743 $ (382) $ 361 $ 700 $ (385) $ 315 

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

Statement of Income Analysis 

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

$ 

.?~':J:a~~g _E_x~:~~s __ __ ___ _ _ ___ _ _ _ _ _ _ _ __ _ 

. ___ Op~ra!_i?n __ _ 

Fuel 

~ne:gy_pur~h~~~~ _ 

Other operation and maintenance 

Depr_e~!<:tio_!l 

Taxes, other than income 

l_ !<?_tal_O_per~~~~ Ex~ens~~ _ 

Other Income (Expense) - net 
- - -- - - - -- - - --- ~ -- --
:!?!er~~t E_!p:_ns~-- ___ _ _ _ . _ 

Interest Expense with Affiliate 
1---- -----------.- ---· --
Income Tax·es 

Net Income 

Operating Revenues 

$ 

Three Months 

2018 2017 

743 $ 723 $ 

189 183 
----------

33 29 

211 192 

118 105 

18 16 

569 525 

(4) 
--·---- ---

52 50 
---~-'-----

6 4 

31 53 

86 $ 87 $ 

$Change 

20 $ 

6 

4 
-- -- -· 
19 

13 

2 

44 

2 
-- --

2 

(22) 

(I) $ 

Six Months 

2018 2017 $Change 

1,615 $ 1,532 $ 83 ' 

- ~- ----- - ·---"'--- --·--------
403 374 29 

--------- ---
113 98 15 

---- ---
416 397 19 

- - -- ---- - - - ---
235 210 25 

----·-- --
35 32 

1,202 1,111 91 

(2) (8) 6 
--- -- - - - -- -- --

102 99 3 - --- ----- - --- ·-----
11 3 

------ ---- -- ··---- ---- ---.-- --
70 116 (46) 

228 $ 190 $ 38 

The increase (decrease) in operating revenues for the periods ended June 30,2018 compared with 2017 was due to: 

J~lu'?~~(~~ ~ 
!:lase rates 

! -- -

•ECR 

TCJA refund (b) 
-- ------ --- ---
.DSM 

Fuel and other energy prices 

g!_h~~--- --
Total 

(a) Increases were primarily due to favorable weather in 2018. 

$ 

$ 

Three Months 

36 

28 

6 

$ 

Six Months 

103 

58 
- -- --I 

13 ' ----- ------
(37) 

-- ----
- _____ (3)_ 

(9) 

(I) 

20 $ 

(79) 

_(!I)' 
(7) 

6 

83 

(b) Represents estimated income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the 
TCJA, effective January I, 2018. See Note 7 to the Financial Statements for additional information. 

Fuel 

Fuel increased $6 million and $29 million for the three and six months ended June 30, 2018 compared with 2017, primarily due to an increase in volumes 
driven by weather in 2018. 

Energy Purchases 

Energy purchases increased $15 million for the six months ended June 3 0, 2018 compared with 2017, primarily due to a $23 million increase in natural gas 
volumes driven by weather in 2018, partially offset by a $10 million decrease in market prices for natural gas. 
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:her Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the periods ended June 30, 2018 compared with 2017 was due to: 

'!i111in~ ~?d_sco£:' o_f_~-e~:rat~_n _maintenanc~ o!!tage! _ 

Vegetation management -- -- --- ---- -
:{,!~s di~tr!b~~io_n _ _ma~n~ena_?_c: ~nd_ co_~g!ian~ 

Storm costs 

:other 

Total 

Depreciation 

$ 

$ 

Three Months 

6 $ 

3 

2. 

2 
----------

6 

19 $ 

Six Months 

7 

3 

3 

2 

4 

19 
===== 

Depreciation increased $13 million for the three months ended June 30, 2018 compared with 2017, primarily due to an $8 million increase related to higher 
depreciation r_ates effective July I, 2017 and a $4 million increase related to additions to PP&E, net of retirements. 

Depreciation increased $25 million for the six months ended June 30,2018 compared with 2017, primarily due to a $15 million increase related to higher 
depreciation rates effective July I, 2017 and a $9 million increase related to additions to PP&E, net of retirements. 

Income Taxes 

The increase (decrease) in income taxes for the periods ended June 30, 20 I 8 compared with 20 I 7 was due to: 

Three Months Six Months 

$ (!_6) $ - - (42j_ 

Amortization of excess deferred income taxes (a) (6) (II) 
----- --

(9)__ ____ (3) ~-h~nge_in p~-tax income _____ _ 

Kentucky state tax reform (b) 9 9 -- ---- -- -
I 1h~<-

>tal $ (22) $ (46) 

(a) The decreases are related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018. See Note 6 to 
the Financial Statements for additional information. 

(b) During the second quarter of 2018, LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax 
rate reduction from 6% to 5%, as enacted by HB 487, effective January I, 2018. See Note 6 to the Financial Statements for additional information. 

Earnings 

:Net Income $ 

Special items, gains (losses), after-tax 

Three Months Ended 

June 30, 

2018 

86 

(9) 

2017 

$ 

Six Months Ended 

June 30, 

2018 2017 

87 $ 228 $ 

(9) 

190 

(I) 

Excluding special items, earnings increased for the three and six month period in 20 I 8 compared with 2017, primarily due to higher base electricity and gas 
rates effective July I, 2017 and higher sales volumes driven by favorable weather, partially offset by higher other operation and maintenance expense and 

. higher depreciation expense. 

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Adjusted Gross Margins 
and items that management considers special on separate lines and not in their respective Statement oflncome line items. 
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4ij~~~d ~;o~s ~r~]~;-~·-= $ 

Other operation and maintenance 

Three Months 

15 $ 

Six Months 

43 

(23) 

,J?~!eciat!~n_ _ _ 

Taxes, other than income 

(22) 

(1_2) --
(5) 

• - - -- j_2~_)_ ' 
(5) 

:!?~her lnco_lll_e ~E_xpe!ls~)- ne~- ___ . 

Interest Expense 
I---- --

~J~c_ome Taxes ____ ---··- __ _ __ _ ~-~- _ 

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

5 

(4) 

31 

5 

(6) 

55 I 

(9) (8) 

lN:~_I!l':O!fi':__ _ __ __ ___ _ _ _______ . $ (I) $ 38 : 
----- -===~~ ======== 

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

Adjusted Gross Margins 

"Adjusted Gross Margins" is a non-GAAP financial perfonnance measure that management utilizes as an indicator of the perfonnance of its business. See 
PPL's "Results of Operations- Adjusted Gross Margins" for an explanation of why management believes this measure is useful and the factors underlying 
changes between periods. Within PPL's discussion, LKE's Adjusted Gross Margins are referred to as "Kentucky Adjusted Gross Margins." 

The following tables contain the components from the Statements oflncome that are included in this non-GAAP financial measure and a reconciliation to 
"Operating Income" for the periods ended June 30. 

2018 Three Months 2017 Three Months 

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

()p~rat!ng _!l~y~nne~ $ 743 $ $ 743 $ .723 $ $ 723 - --- ---- --
Operating Expenses 

---------- -
Fuel i89 189 183 183 

-·-- - --- ~-- ~--
_ _,. __ -· 

Energy purchases 33 33 29 29 ) - -· - -- ·- ... ·- ·-. - . --- - - --- ·-

_ ~th:r operation and ~aint~t:anc:_e _ _ 23 188 211 26 166 192 

Depreciation 17 101 118 16 89 105 

Taxes, other than income 18 18 3 13 16 

Total Operating Expenses 262 307 569 257 268 525 

Total $ 481 $ (307) $ 174 $ 466· $ (268) $ 198 

2018 Six Months 2017 Six Months 

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

-

'Operating ~evenues_ $ 1,615 $ $ 1~6_1~ $ 1,?32 $ $ 1,53t-
Operating Expenses 
·- - -- -

Fuel 403 403 374 374 

Energy purchases 113 113 98 98 

_ 9!h_er opera~o~ ~pd _tpai~t~na~?e _ __ 48 368 416 52 345 397 ----- ··-·-------
Depreciation 34 201 235 32 178 210 
·---.- - ----- --- ' 
T~xes, ~t~er that: !n~~!De 34 35 3 29 32 

Total Operating Expenses 599 603 1,202 559 552 1,111 
- ----

1Total $ 1,016 $ (603) $ 413 $ 973 $ (552) $ 421 

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

104 

Source: LG&E & KU Energy LLC, 10-0, August 07, 2018 Powered by Morningstar~' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising frorri any use of this information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



Table of Contents 

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

.;;.atement of Income Analysis 

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

Operating Revenues 
--- ---------
Retail and wholesale 

Electric revenue from affiliate 

, ___ :rotaiQ_per~!i!'tl !t.:':'e_rn~es ____ _ 

Operating Expenses 

[- ~~-er_ati~n -

Fuel 

~ne:!l.Y purchases_ 

Energy purchases from affiliate 

, . ___ ()the:_operation an~ m_ain_t:!'!nce 

Depreciation 
---------~- -- .--------

Taxes, other than income 

Total Operating Expenses 

19th~:_ Inco_me (_§xpen~e) - n!t 

Interest Expense 

•Income Taxes 

Net Income 

Operating Revenues 

20,18 

$ 

$ 

331 

4 

335 

72 

28 

2 

93 

49 

9 

253 

(I) 

19 

12 

$ 

50 $ 

Three Months 

2017 

320 

4 

324 

69 

25 

3 

86 

45 

9 

237 

19 

27 

42 
===== 

$ 

$ 

$Change 

11 

11 

3 

3 

(1) 

7 

4 

16 

----- _(~) 

(15) 

2018 

$ 

$ 

te increase (decrease) in operating revenues for the periods ended June 30,2018 compared with 2017 was due to: 

738 $ 

16 

754 

151 

104 

182 

97 

18 

560 

(2) 

37 

33 

122 $ 

Six Months 

2017 

694 

21 

715 

!49 

89 

5 

171 

89 

17 

520 

(3) 
36 

60 

$ 

96 $ 

$Change 

44 

(5) 

39 

2 

15 

II 

8 

40 

(27) 

26 

Three Months Six Months 

$ 16 $ -- ·- .. -·-- --!yolulll_C:.~ (al 

Base ·rates 16 

lE_C~ __ 2 

TCJA refund (b) (17) c --· -- ·-- _,-- -- ---- --- - ------ _, __ - -·--
[Fuel_ >~_nd other ener~y erjce~ " (7) 

DSM (I) 
r 

2 ---;_Ot~e: 

Total $ 11 $ 

(a) Increases were primarily due to favorable weather in 2018. 
(b) Represents estimated income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the 

TCJA, effective January I, 2018. See Note 7 to the Financial Statements for additional information. 

Fuel 

44 

32 

7 

(37) 

(10)_ 

(5) 

8 

39 

Fuel increased $3 million for the three months ended June 30, 2018 compared with 2017, primarily due to an increase in volumes driven by weather in 2018. 
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1ergy Purchases 

Energy purchases increased $3 million for the three months ended June 30,2018 compared with 2017, primarily due to an increase in natural gas volumes 
driven by weather in 2018. 

Energy purchases increased $15 million for the six months ended June 30,2018 compared with 2017, primarily due to a $23 million increase in natural gas 
volumes driven by weather in 2018, partially offset by a $10 million decrease in market prices for natural gas. 

Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the periods ended June 30, 2018 compared with 2017 was due to: 

Three Months Six Months 
' 
jGas ~i~tri!>ut!~n m~int<:_n.an.ce_ ~n~ c~111plia11c_e_ $ 2 $ 3 

Timing and scope of generation maintenance outages 2 

:storm costs 
--- ------- - --------- -·--- .----

2 2 - ·- -- ----- - -
Other 2 4 c - - - - -. - - -- . ---
Total $ 7 $ 11 

Depreciation 

Depreciation increased $4 million for the three months ended June 30, 2018 compared with 2017, due to a $2 million increase related to higher depreciation 
rates effective July 1, 2017 and a $2 million increase related to additions to PP&E, net of retirements. 

Depreciation increased $8 million for the six months ended June 30,2018 compared with 2017, due to a $4 million increase related to higher depreciation 
rates effective July I, 2017 and a $4 million increase related to additions to PP&E, net of retirements. 

Income Taxes 

The increase (decrease) in income taxes for the periods ended June 30, 2018 compared with 2017 was due to: 

Three Months Six Months 

$ \9) $ --. ~~2) . ---- - ""-

Amortization of excess deferred income taxes (a) 

~Change in p;e-ta~ income 
:~ -- .. - --- ~-

-- ---- -- - . 
(3) (5) 

(3) 

Total $ (15) $ (27) 

(a) The decreases are related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018. See Note 6 to 
the Financial Statements for additional information. 

Earnings 

Net Income $ 

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

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

Three Months Ended 

June 30, 

2018 2017 

50 $ 42 $ 

Six Months Ended 

June 30, 

2018 2017 

122 $ 

Earnings increased for the three and six month periods in 2018 compared with 2017, primarily due to higher base electricity and gas rates effective July I, 
2017 and higher sales volumes driven by favorable weather, partially offset by higher other operation and maintenance expense and higher depreciation 
expense. 
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te table below quantifies the changes in the components ofNet Income between these periods, wh.ich reflect amounts classified as Adjusted Gross Margins 
_ a separate line and not in their respective Statement of Income line items. 

,J\~ju~t:d _C!_~o-~ ~arll~ns 
Other operation and maintenance 

r -----.-- ---- -- -- -- -

II?_e]l~ec!a~oE .... ·-. _ .. _., __ " _ 

Taxes, other than income 

~O~her In<:':~e (Exp:_~se) - ne~ _ 

Interest Expense 

liJ!C~~_! ~ax_:s_. 
Net Income 

Adjusted Gross Margins 

Three Months 

$ 9 

(7) 

-- _\?) 
(2) 

-- ----- -- - -~ 
~~) 

15 

$ 

Six Months 

$ 24 

(12) 

-·. ~~2 I 

(3) 
----- --- . -

(I) 

27 

$ 26 

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

The following tables contain the components from the Statements oflncome that are included in this non-GAAP financial measure and a reconciliation to 
"Operating Income" for the periods ended June 30. 

l~pe~ati_n~-Re:v~nues_ 

Operating Expenses 
r--- --- ----

' Fuel 

• Energy purchases, including affiliate ' ·--· -- -· -· ·--- -·-·--. -- - --- ------
)_Other_ opera_tion ~n~ _ll1ain~~nance . _ __ _ _ 

Depreciation 

Taxes, other than income - -- - ·-- -
Total Operating Expenses 

.. - --- - -- - --
~~~r_a!i_n~_Re\'enne_s 

Operating Expenses 
I -- - - -

Fuel 

Energy purchases, including affiliate 
--- ------ ----- - -- - --

·---- . O!h!'! .?l'e!ati~n :'.Ed.ll1a_int:nance 

Depreciation 

~ !~x~s~ o!~er_ t!:~~ inc_?~~ _ 

Total Operating Expenses 

:Total 

$ 

$ 

$ 

$ 

Adjusted Gross 
Margins 

2018 Three Months 

Other (a) 

335 $ 

72 

30 

10 83 

7 42 

9 

119 134 

216 $ (134) 

2018 Six Months 

Adjusted Gross 
Margins Other (a) 

754 $ 

151 

112 
-

19 163 

15 82 

18 

297 263 

457 $ (263) 

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

$ 

$ 

335 

72 

30 

93 

49 

9 

253 

82 

Operating Income 
(b) 

$ 754 

151 

112 

182 

97 

18 

560 

$ 194 

Adjusted Gross 
Margins 

2017 Three Months 

Other (a) 

$ 324 $ 

69 

28 
---·----- ---

10 76 

8 37 

2 7 

I 17 120 

$ 207 $ (120) 

2017 Six Months 

Adjusted Gross 
Margins Other (a) 

$ 715 $ 

149 

94 

20 !51 - ~~ ----- --- _,._ 

17 72 

2 15 

282 238 

$ 433 $ (238) 

Operating Income 
(b) 

$ 324 

69 

28 
---

86 

45 

9 

237 

$ 87 

Operating I nco me 
(b) 

$ 715 

149 

94 

171 

89 

17 

520 

$ 195 
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KU: Statement of Income Analysis, Earnings and Adjusted Gross Margins 

- ,;,'jjtement of Income Analysis 

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

Operating Revenues 

Retail and wholesale 

Electric revenue from affiliate 

T~t~l Ojl_e~at!nll. R~':'e~es __ 

Operating Expenses 
~ --- -- ---- ------- -
; _ _ O.E_era!~~ __ _ _ 

Fuel 

$ 

2018 

412 

2 

414 

I 17 

$ 

Three Months 

2017 

403 

406 

114 

$ 

----

$Change 

----- -- -

9 

(I) 

$ 

2018 

877. $ 

8 

885 

. -- --- --~-

----- -- - --
252 

Six Months 

2017 

838 

5 

843 

-----
225 

$ 

-·· 

--- - ----- -- -. - . . -- ---------- --~----
I 

L,_ -- _En:r~~ Pll~c~as~~ _ _ __ 

Energy purchases from affiliate 

_ Oth<:r op~~_()n ~?~-~~int~~ance 

Depreciation 
r· --- ~-

-- _ ~a_x!s• ~!h_er_ th•~n income 

Total Operating Expenses 

5 

4 

112 

70 

9 

317 
--- - ----- -· ------ - --· - -- . - --·------

lo!her_!?~~c: (~p:~e)_- ~:t _________ _ 
Interest Expense 25 

I - - - ~- --- ----- --. 

Income Taxes 14 

Net Income $ 61 

Operating Revenues 

4 --------
4 

100 12 

61 9 

7 2 

290 27 

(2) 5 
-·-- ---- '"- -----

24 

34 (20) 

$ 56 $ 5 $ 

·.1e increase (decrease) in operating revenues for the periods ended June 30, 2018 compared with 2017 was due to: 

Volum=~ (a) 

Base rates 

ECR 

Fuel and other energy prices 

;T~~A ;~r:d_~b2 
DSM 

;Ot~e~- ___ _ 

Total 

(a) Increases were primarily due to favorable weather in 2018. 

--------

9 9 

16 21 

217 208 

138 121 
-- -- -- --

17 15 

649 599 

~4L 
50 48 

38 73 

148 $ 119 $ 

Three Months 

$ 18 $ 

12 

4 

(2) 

- - ---- __ (~QJ __ 

(2) 

(2) 

$ $ 

$Change 

39 

3 

42 

27 
--- - ----

(5) 

9 

17 

2 

50 

4 - ___ , ___ . -· 
2 - --· --- ______ ..., 

(35) ' 

29 

Six Months 

56 

26 

6 : 
2 

(42) 

(6) 

42 

(b) Represents estimated income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 2 I%, as enacted by the 
TCJA, effective January I, 2018. See Note 7 to the Financial Statements for additional information. 

Fuel 

Fuel increased $3 million and $27 miiiion for the three and six months ended June 30,2018 compared with 2017, primarily due to an increase in volumes 
driven by weather in 20 I 8. 

108 

Source: LG&E & KU Energy LLC. 10-0. August 07. 2018 Powered by Morningstar"' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes a/1 risks 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 financial performance is no guarantee of future results. 



Table of Contents 

her Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the periods ended June 30, 2018 compared with 2017 was due to: 

~Timing an'!. scope o! generation m_aintenan':e outages 

Vegetation management 

:Other 

Total 

Depreciation 

$ 

$ 

Three Months 

5 

3 

4 

12 

Six Months 

$ 6 

4 

(1) 

$ 9 

Depreciation increased $9 million for the three months ended June 30,2018 compared with 2017, primarily due to a $6 million increase related to higher 
depreciation rates effective July I, 2017 and a $2 million increase related to additions to PP&E, net of retirements. 

Depreciation increased $17 million for the six months ended June 30,2018 compared with 2017, primarily due to an $11 million increase related to higher 
depreciation rates effective July 1, 2017 and a $5 million increase related to additions to PP&E, net of retirements. 

Income Taxes 

The increase (decrease) in income taxes for the periods ended June 30,2018 compared with 2017 was due to: 

Three Months Six Months 
- -

Reduction in U.S. federal income tax rate (a) $ (10) $ (~6) 
Amortization of excess deferred income taxes (a) (3) (6) 

'Change in pre-tax in com~ -- _(6) (2)_ 

Other (I) (I) 

Total $ (20) $ (35) 

The decreases are related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018. See Note 6 to 
the Financial Statements for additional information. 

Earnings 

Net Income $ 

Special items, gains (losses), after-tax 

Three Months Ended 

June 30, 

2018 2017 

61 $ 56 $ 

Six Months Ended 

June 30, 

2018 2017 

148 $ 119 

(I) 

Earnings increased for the three and six month periods in 2018 compared with 2017, primarily due to higher base electricity rates effective July I, 2017 and 
higher sales volumes driven by favorable weather, partially offset by higher other operation and maintenance expense and higher depreciation expense. 

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

~~s;~ gr~i ~a~~n; -~=~ _____ _ $ . 6 $ 19 

Other operation and maintenance (15) 

- ---- [7) 
(3) 

(12) 
r. . -- - - - - - - - - - --- --
p_eprecia~ion 

Taxes, other than income 

_S~3l_ 

(2) 

~?t~~~n~;~e~(E~~ns~~~--n~; _- _ ~- 5 

Interest Expense (I) (2) 
r~;~;;;;;-ra~~;--- --- ---- -- 20 35 ·-- --------------~ --- -- -~- ---
Special items, gains (losses), after-tax (a) I 

\Net Inc~e ___ _ $ $ 29 

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

Adjusted Gross Margins 

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

The following tables contain the components from the Statements oflncome that are included in this non-GAAP financial measure and a reconciliation to 
"Operating Income" for the periods ended June 30. 

2018 Three Months 2017 Three Months 

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

r 
~ «?~e~a ti~g _ Re_yenue~ $ 414 $ $· 414 $ 406 $ $ 406 

Operating Expenses 
---- --·- ---- - - -- - -

Fuel 117 117 114 114 
----------- --· -- --··--- --- ------ -----· 

Energy purchases, including affiliate 9 9 8 r Qthe~-oie'~itio~ ~-d -~ai;;e_na~;e_ --- --- --- -- -
13 99 112 16 84 100 

Depreciation 10 60 70 53 61 

___ Taxe~-oth_e~ th_a~ ~'!c~11_1e 9 9 6 7 ---
Total Operating Expenses 149 168 317 147 !43 290 

lTotal $ 265 $ (168) $ 97 $ 259 $ (143) $ 116 

2018 Six Months 2017 Six Months 

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

:ope!atin_~ ~eve:nu~s-- ___ $ 885 $ $ 885 $ 843 $ $ 843 

Operating Expenses 
.-. --.- --
Fuel 252 252 225 225. -- - - --- - ----- -- - ' -- -·- --
Energy purchases, including affiliate 25 25 30 30 

-- ---
Other ope~atio11 a11d_11_1ain!enanc~ 29 188 217 32 176 208 

Depreciation 19 119 138 15 106 121 

, __ '!:a~e~ other_th~~ in::_ome 16 17 14 15 

Total Operating Expenses 326 323 649 303 296 599 -- --·-· ------ -- -~-- --
:Total $ 559 $ (:~23) $ 236 $ 540 $ (296) $ 244 

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

_j 1e remainder of this Item 2 in this Form 1 0-Q is presented on a combined basis, providing information, as applicable, for all Registrants. 

Liquidity and Capital Resources 

(All Registrants) 

The Registrants had the following at: 

June 30. 2018 

leash 1n1'! ca~h_ eg~v_al~n~ 

Short-term debt 

:Lo~~-tefii] de!'! d~e ~i!h_i? ?.~~ye~~ 

Notes payable with affiliates 

December 3 1, 2017 

lS:a_s~ ~n_d _5:ash equiva)en!s 

Short-term debt 

~i:?l!g-~e_r.m _debt ~ue_ withj!:_o_n~y~a_':_ ________ _ 

Notes payable with affiliates 

$ 

$ 

PPL(a) 

852 $ 

1,864 

203 

485 

1,080 

348 

$ 

PPL Electric LKE 

489 $ 

49 $ 

-------- ---- -

LG&E 

39 $ 

316 

203 

99 

30 $ -- -------
244 

98 

225 

. 19 

183 

194 

15. 

199 

98 

$ 

$ 

KU 

20 

133 

15 

45 

- ~-- *'- --

(a) At June 30, 2018, $2 million of cash and cash equivalents were denominated in GBP. If these amounts would be remitted as dividends, PPL would not anticipate an incremental 
U.S. tax cost. See Note 5 to the Financial Statements in PPL's 2017 Form 1 0-K for additional information on undistributed earnings of WPD. 

Net cash provided by (used in) operating, investing and financing activities for the six month periods ended June 30, and the changes between periods, were 
as follows. 
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14~~~ti~i a~ti~itle; 
Investing activities 

!Flna~~~~~ acti;ities~ 
2017 

[~;e!"~tiJ]~ ac_ti~iti~-~ 
Investing activities 

:!:~~~ncin~ activ_it~:_s_ _ _ 

Change - Cash Provided (Used) 

!Op:rating_ a_cti~ities 

Investing activities 

~Fi11~nci_l!~. acti~itie~ 

Operating Activities 

$ 

$ 

$ 

PPL 

_l ~?25 $ 

(I ,649) 

695 
-- ----

790 $ 

(1 ,385) 
- ----- - -

711 

535 $ 

(264) 

(1~) 

PPL Electric LKE LG&E KU 

-- - - --
364 $ 440 $ 255 $ 274 - --- --- ---- - --- - -- ---· ---~------

(521) (564) (296) (266) 
--------- ~----- -- -, 

597 133 45 (3) 

------ -
279 $ 511 $ 264 $ 257 

------ -- -- -- ------- --
(824) (355) (177) (177) 

---- ---- .-- - -- -~ - .. ,. ·--- ----
591 (~50)_. . - - ___ _£85)_ - --- __ (75) 

-- - ----- ----
85 $ Ql) $ . _<?l $ 17 

-- ----- - - -· 

303 (209) (119) (89) 
- - ---

6 283 130 72 
------- -- ····- --- -~ 

The components of the change in cash provided by (used in) operating activities for the six months ended June 30, 2018 compared with 2017 were as 
follows. 
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PPL PPL Electric LKE LG&E KU 

,__mnge - Cash Provided (Used) 

Net income $ 272 $ 67 $ 38 $ 26 $ 

Non-cash components 

__ W~rk~ng c_ai_>i!'l_l 

(279) 

129 

(25) 

36 

(46) 

46 

(32) 

59 

29 

(51) 

80 ' 

(31) 

(10) 

Defined benefit plan funding 346 (4) (93) (54) 

Oth:r __ ?per~tin_g !l_:!iv}t!e~ ___ _ 67 II (16) (8) 

Total $ 535 $ 85 $ (71) $ (9) $ 17 

(PPL) 

PPL's cash provided by operating activities in 2018 increased $535 million compared with 2017. 
Net income increased $272 million between periods and included a decrease in non-cash charges of$279 million. The decrease in non-cash charges 
was primarily due to an increase in unrealized gains on hedging activities, an increase in the U.K. net periodic defined benefit credits (primarily due 
to an increase in expected returns on higher asset balances) and a decrease in deferred income tax expense (primarily due to lower income taxes from 
tax benefits related to accelerated pension contributions to the U.K. pension plans in 2017 and book versus tax plant timing differences and net 
operating losses at EU) partially offset by an increase in depreciation expense (primarily due to additional assets placed into service, net of 
retirements, and higher depreciation rates effective July 1, 20 I 7 at LG&E and KU and the impact offoreign currency exchange rates at WPD). 

The $129 million increase in cash from changes in working capital was primarily due to a decrease in net regulatory assets and liabilities (primarily 
due to the impact of the TCJA and timing of rate recovery mechanisms) and an increase in taxes payable (primarily due to an increase in current 
income tax benefits in 2017). 

Defined benefit plan funding was $346 million lower in 2018. The decrease was primarily due to the acceleration ofWPD's contributions to its U.K. 
pension plans in 2017. 

(PPL Electric) 

PPL Electric's cash provided by operating activities in 2018 increased $85 million compared with 2017. 

(LKE) 

Net income increased $67 million between the periods and included a decrease in non-cash charges of$25 million. The decrease in non-cash 
charges was primarily driven by a $3 I million decrease in deferred income tax expense (primarily due to book versus tax plant timing differences 
and net operating losses). 

The $36 million increase in cash from changes in working capital was primarily due to a $24 million increase in accounts receivable and a $13 
million increase in unbilled revenues due to an increase in sales volumes and returns on additional capital investments. 

The$ I 1 million increase in cash provided by other operating activities was primarily due to an increase in non-current regulatory liabilities 
(primarily due to a $3 7 million TCJA liability) partially offset by an increase in non-current regulatory assets (primarily due to $21 million of storm 
costs). 

LKE's cash provided by operating activities in 2018 decreased $71 million compared with 20 I 7. 
Net income increased $38 million between the periods and included a decrease in non-cash charges of$46 million. The decrease in non-cash 
charges was primarily driven by a decrease in deferred income tax expense (primarily due to book versus tax plant timing differences and the 
impacts of federal and state tax reform), partially offset by an increase in depreciation expense (primarily due to higher depreciati!l~ rates effective 
July I, 2017 and additional assets placed into service, net of retirements). 

The increase in cash from changes in working capital was primarily driven by a decrease in net regulatory assets and liabilities (primarily due to the 
impact ofthe TCJA and timing ofrate recovery mechanisms), an increase in accounts payable (primarily due to timing of payments) and a decrease 
in unbilled revenues (primarily due to colder weather in the fourth quarter of20 17), partially offset by a decrease in taxes payable (primarily due to 
timing of payments), a 
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(LG&E) 

decrease in other current liabilities (primarily due to timing of payments) and an increase in fuel inventory (primarily due to timing of fuel purchases 
and payments). 

Defined benefit plan funding was $93 million higher in 2018. 

The decrease in cash from LKE's other operating activities was primarily driven by an increase in ARO expenditures. 

LG&E's cash provided by operating activities in 2018 decreased $9 million compared with 2017. 

(KU) 

Net income increased $26 million between the periods and included a decrease in non-cash charges of$32 million. The decrease in non-cash 
charges was primarily driven by a decrease in deferred income tax expense (primarily due to book versus tax plant timing differences and the 
impacts offederal and state tax reform), partially offset by an increase in depreciation expense (primarily due to higher depreciation rates effective 
July l, 2017 and additional assets placed into service, net of retirements). 

The increase in cash from changes in working capital was primarily driven by a decrease in net regulatory assets and liabilities (primarily due to the 
impact of the TCJA and the timing of rate recovery mechanisms), an increase in taxes payable (primarily due to timing of payments) and a decrease 
in unbilled revenues (primarily due to colder weather in the fourth quarter of20 17), partially offset by a decrease in other current liabilities 
(primarily due to timing ofpa:tments). 

Defined benefit plan funding was $54 million higher in 2018. 

The decrease in cash from LG&E's oth.er operating activities was primarily driven by an increase in ARO expenditures. 

KU's cash provided by operating activities in 2018 increased $17 million compared with 2017. 
Net income increased $29 million between the periods and included a decrease in non-cash charges of$51 million. The decrease in non-cash 
charges was primarily driven by a decrease in deferred income tax expense (primarily due to book versus tax plant timing differences and the 
impacts offederal and state tax reform), partially offset by an increase in depreciation expense (primarily due to higher depreciation rates effective 
July 1, 2017 and additional assets placed into service, net of retirements). 

The increase in cash from changes in working capital was primarily driven by a decrease in net regulatory assets and liabilities (primarily due to the 
impact of the TCJA and the timing of rate recovery mechanisms), an increase in taxes payable (primarily due to timing of payments), an increase in 
accounts payable (primarily due to timing of payments) and a decrease in unbilled revenues (primarily due to colder weather in the fourth quarter of 
20 17), partially offset by a decrease in other current liabilities (primarily due to timing of payments) and an increase in fuel inventory (primarily due 
to timing of fuel purchases and payments). 

Defined benefit plan funding was $31 million higher in 2018. 

The decrease in cash from KU's other operating activities was primarily driven by an increase in ARO expenditures. 

Investing Activities 

(All Registrants) 

Expenditures for Property, Plant and Equipment 

Investment in PP&E is the primary investing activity of the Registrants. The change in cash used in expenditures for PP&E for the six months ended June 30, 
2018 compared with 201 7 was as follows. 

PPL PPL Electric LKE LG&E KU 

·[)ecrease (Increase) $ (154) $ 32 $ (209) $ (~1 9) $ (~9) 
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,·r PPL, the increase in expenditures was due to higher project expenditures at LKE, LG&E and KU partially offset by lower project expenditures at PPL 
__ ·iectric and WPD. The decrease in expenditures for PPL Electric was primarily due to timing differences on capital spending projects related to the ongoing 
efforts to improve reliability and replace aging infrastructure. The decrease in expenditures at WPD was primarily due to a decrease in expenditures to 
enhance system reliability partially .offset by an increase in foreign currency exchange rates. The increase in expenditures for LKE, LG&E and KU was 
primarily due to increased spending for environmental water projects at LG&E's Mill Creek and Trimble County plants and increased spending for 
environmental water projects at KU's Ghent plant. 

Financing Activities 

(All Registrants) 

The components of the change in cash provided by (used in) financing activities for the six months ended June 30, 2018 compared with 2017 were as 
follows. 

PPL PPL Electric LKE LG&E KU 

Change - Cash Provided (Used) 
- - - ---- -- -- ----

$ $ (72) $ 100 $ 100 $ ____ _Deb! iss_u~~-c:fT_eti!el!len!,_ne!_ ____ _ _(2~0) -- --- -
Debt issuance/retirement with affiliate, net 250 

··~---- ~- --- -- - - - - -------

(_~0)_- --- -- -- .. --------

1-------.----- --
L Sto_~~ i_:;sua~c_e~r.ed<:_ml'_~_?n_>;, net 

Dividends (29) (68) 41 (26) 

[ - ---~~p_!!_al ~?.~!f_i_~u!i~ms/d~s_!ri~u~io~s, n~t- _ _ 

Change in short-term debt, net 

------ ------~-

' !TOtal 

_J::!ote~p~~b!e wi~~ affi~at~ _ 

Other financing activities 

-- --- ---- ~ -~- ----- -

234 

9 

$ (16) 

(!_50) 

295 
---

$ 6 $ 

57 43 -- -- - --- ---~ ----
(I) (54) 

- ---- ------~-

---- (122)-

(!) 

283 $ 130 $ 

See Note 8 to the Financial Statements in this Form 1 0-Q for information on 2018 short-term and long-term debt activity, equity transactions and PPL 
dividends. See Note 7 to the Financial Statements in the Registrants' 2017 Form 1 0-K for information on 2017 activity. 

·edit Facilities 

·1ne Registrants maintain credit facilities to enhance liquidity, provide credit support and provide a backstop to commercial paper programs. Amounts 
borrowed under these credit facilities are reflected in "Short-term debt" on the Balance Sheets except for borrowings under LG&E's term loan agreement 
which are reflected in "Long-term debt" on the Balance Sheets. At June 30, 2018, the total committed borrowing capacity under credit facilities and the 
borrowings under these facilities were: 

External 

Letters of 
Credit 

and 
Committed Commercial Unused 

45 

53 

72 

Capacity Borrowed Paper Issued Capacity 

:P_!'L Capita]!'undi~!l_C::redit Fa~i!i!ies_ 

PPL Electric Credit Facility 

LKE Credit Facility 

~~<_:l~E _cr~di~ Fa<;i_!ity 

KU Credit Facilities 

~ _Tqt~ !:KE__ _ _ __ 
Total U.S. Credit Facilities (a) 

$ 

$ 

£ 

114 

1,350 $ 

650 

75 

700 200 

598 

1,373 200 

3,373 $ 200 

1,185 £ 413 

$ 1,0_~ $ 331 --
649 - - ------· 

75 

183 317 

331 267 

514 659 

$ 1,534 $ 1,639 

£ £ 772 
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'•·: The commitments under the U.S. credit facilities are provided by a diverse bank group, with no one bank and its affiliates providing an aggregate commitment of more than the 
following percentages of the total committed capacity: PPL - I 0%, PPL Electric - 7%, LKE - I 8%, LG&E - 33% and KU- 3 7%. 
The amounts borrowed at June 30, 20 I 8 were a USD-denominated borrowing of $200 million and GBP-denominated borrowings which equated to $349 million. The unused 
capacity reflects the USD-denominated borrowing amount borrowed in GBP of£ I 50 million as of the date borrowed. At June 30, 20 I 8, the USD equivalent of unused capacity 
under the U.K committed credit facilities was $1.0 billion. 

The commitments under the U.K. credit facilities are provided by a diverse bank group, with no one bank providing more than 17% of the total committed capacity. 

See Note 8 to the Financial Statements for further discussion of the Registrants' credit facilities. 

Intercompany (LKE, LG&E and KU) 

r; _" ____ - -·. --- --· ---
~~~ Cr:~lit F~,<:ili~_ . _____ _ 

LG&E Money Pool (a) 

$ 

Committed 
Capacity 

300 $ 

500 

500 

Borrowed 

99 

Non-affiliate Used 
Capacity 

$ 

183 

133 

Unused 
Capacity 

201 

317 

-- --~~--

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

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

Commercial Paper (All Registrants) 

PPL, PPL Electric, LG&E and KU maintain commercial paper programs to provide an additional financing source to fund short-term liquidity needs, as 
necessary. Commercial paper issuances, included in "Short-term debt" on the Balance Sheets, are supported by the respective Registrant's Syndicated Credit 
Facility. The following commercial paper programs were in place at June 30,2018: 

:PPL Capital Funding 

;';>L Electric 

KU 

TotalLKE 

Total PPL 

Long-term Debt (All Registrants) 

Capacity 

$ 1,000 

650 

350 

350 

700 

$ 2,350 

See Note 8 to the Financial Statements for information regarding the Registrants' long-term debt activities. 

(PPL) 

Equity Securities Activities 

Equity Forward Contracts 

$ 

$ 

Commercial 
Paper Unused 

Issuances Capacity 

999 $ - ! -. 
650 

- --·- ----

183 167 

133 217 

316 384 

1,315 $ 1,035 

In May 2018, PPL completed a registered underwritten public offering of 55 million shares of its common stock. In connection with that offering, the 
underwriters exercised an option to purchase 8.25 million additional shares ofPPL common stock solely to cover over-allotments. 

In connection with the registered public offering, PPL entered into forward sale agreements with two counte1parties covering the 63.25 million shares ofPPL 
common stock. Settlement ofthese forward sale agreements will occur no later than November 
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--19. PPL will not receive any proceeds or issue any shares of common stock until settlement of the forward sale agreements. PPL intends to use any net 
>ceeds that it receives upon settlement for general corporate purposes. See Note 8 to the Financial Statements for additional information. 

ATM Program 

For the three and six months ended June 30, 2018, PPL issued 1.2 million and 4.2 million shares of common stock and received proceeds of$34 million and 
$119 million. See Note 8 to the Financial Statements for further discussion of the ATM program. 

Common Stock Dividends 

In May 2018, PPL declared a quarterly common stock dividend, payable July 2, 2018, of41.0 cents per share (equivalent to $1.64 per annum). Future 
dividends, declared at the discretion of the Board of Directors, will depend upon future earnings, cash flows, financial and legal requirements and other 
factors. 

Rating Agency Actions 

(All Registrants) 

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

A credit rating reflects an assessment by the rating agency of the creditworthiness associated with an issuer and particular securities that it issues. The credit 
ratings of the Registrants and their subsidiaries are based on information provided by the Registrants and other sources. The ratings ofMoody's and S&P are 
not a recommendation to buy, sell or hold any securities of the Registrants or their subsidiaries. Such ratings may be subject to revisions or withdrawal by the 
agencies at any time and should be evaluated independently of each other and any other rating that may be assigned to the securities. 

The credit ratings of the Registrants and their subsidiaries affect their liquidity, access to capital markets and cost ofborrowing under their credit facilities. A 
downgrade in the Registrants' or their subsidiaries' credit ratings could result in higher borrowing costs and reduced access to capital markets. The Registrants 
and their subsidiaries have no credit rating triggers that would result in the reduction of access to capital markets or the acceleration of maturity dates of 
outstanding debt. 

The rating agencies have taken the following actions related to the Registrants and their subsidiaries during 2018: 

PL) 

In March 2018, Moody's and S&P assigned ratings ofBaal and A- to WPD (South Wales)'s £30 million 0.01% Index-linked Senior Notes due 2036. 

In May 2018, Moody's and S&P assigned ratings of Baal and A- to WPD (West Midlands)'s £30 million 0.0 I% Index-linked Senior Notes due 2028. 

(PPL and PPL Electric) 

In June 2018, Moody's and S&P assigned ratings of AI and A to PPL Electric's $400M 4.15% First Mortgage Bonds due 2048. 

(PPL, LKE and LG&E) 

In February 2018, Moody's assigned a rating of AI and S&P confirmed its rating of A to the County ofTrimble, Kentucky's $28 million 2.30% Pollution 
Control Revenue Bonds, 2001 Series A (Louisville Gas and Electric Company Project) due 2026, previously issued on behalf ofLG&E. 

In April 2018, Moody's assigned a rating of AI and S&P confirmed its rating of A to the County ofTrimble, Kentucky's $35 million 2.55% Pollution Control 
Revenue Bonds, 2001 Series B (Louisville Gas and Electric Company Project) due 2027, previously issued on behalf ofLG&E. 
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April 2018, Moody's assigned a rating of AI and S&P confirmed its rating of A to the County of Jefferson, Kentucky's $35 million 2.55% Pollution 
mtrol Revenue Bonds, 200 I Series B (Louisville Gas and Electric Company Project) due 2027, previously issued on behalf ofLG&E. 

Ratings Triggers 

(PPL, LKE. LG&E and KU) 

Various derivative and non-derivative contracts, including contracts for the sale and purchase of electricity and fuel, commodity transportation and storage, 
interest rate and foreign currency instruments (for PPL), contain provisions that require the posting of additional collateral or permit the counterparty to 
terminate the contract, ifPPL's, LKE's, LG&E's or KU's or their subsidiaries' credit rating, as applicable, were to fall below investment grade. See Note I 4 to 
the Financial Statements for a discussion of"Credit Risk-Related Contingent Features," including a discussion of the potential additional collateral 
requirements for PPL, LKE and LG&E for derivative contracts in a net liability position at June 30, 2018. 

(All Registrants) 

For additional information on the Registrants' liquidity and capital resources, see "Item 7. Combined Management's Discussion and Analysis ofFinancial 
Condition and Results of Operations," in the Registrants' 20 I 7 Form I 0-K. 

Risk Management 

Market Risk 

(All Registrants) 

See Notes 13 and I 4 to the Financial Statements for information about the Registrants' risk management objectives, valuation techniques and accounting 
designations. 

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

Interest Rate Risk 

·,e Registrants and their subsidiaries issue debt to finance their operations, which exposes them to interest rate risk. The Registrants and their subsidiaries 
iilize various financial derivative instruments to adjust the mix affixed and floating interest rates in their debt portfolios, adjust the duration of their debt 

portfolios and Jock in benchmark interest rates in anticipation of future financing, when appropriate. Risk limits under the risk management program are 
designed to balance risk exposure to volatility in interest expense and changes in the fair value ofthe debt portfolios due to changes in the absolute level of 
interest rates. In addition, the interest rate risk of certain subsidiaries is potentially mitigated as a result of the existing regulatory framework or the timing of 
rate cases. 
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"':\1e following interest rate hedges were outstanding at June 30, 2018. 

PPL 

Cash flow hedges 
r·- ---- --- --·-:- -- ·-- - --- .. - -------- -- -·- ----------
~ ____ Cro~cu~r~ncy ~".~P~ (cl _____ . 

Economic hedges 

jEco~~~ic;_ ~:dges 
Interest rate swaps (d) 

r-· - --;-

~~~~E 
Economic hedges 

!__ ~-- ~IEt~;_s;_r~~ ~;.;;_(~~-- ~ ~ ----- --

(a) Includes accrued interest, if applicable. 

$ 

Exposure 
Hedged 

702 

147 

147 

147 

$ 

Fair Value, 
Net- Asset 

(Liability) (a) 

Effect of a 
10% Adverse 

Movement 
in Rates (b) 

101 ~------ -- (81~ 

_(21) ---- - __ _(~_--

(21) (2) 

_{2!) __ _ ----- _j2) 

Maturities 
Ranging 
Through 

2028 

2033 

2033 

2033 

(b) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming a liability. Sensitivities represent a I 0% adverse 
movement in interest rates, except for cross-currency swaps which also includes a I 0% adverse movement in foreign currency exchange rates. 

(c) Changes in the fair value of these instruments are recorded in equity and reclassified into earnings in the same period during which the item being hedged affects earnings. 
(d) Realized changes in the fair value of such economic hedges are recoverable through regulated rates and any subsequent changes in the fair value of these deriyatives are included 

in regulatory assets or regulatory liabilities. 

The Registrants are exposed to a potential increase in interest expense and to changes in the fair value of their debt portfolios. The estimated impact of a 10% 
adverse movement in interest rates on interest expense at June 3 0, 20 I 8 was insignificant for PPL, PPL Electric, LKE, LG&E and KU. The estimated impact of 
a I 0% adverse movement in interest rates on the fair value of debt at June 30; 2018 is shown below. 

' ·--· --
JL __ - --------- ~-

,,NL Electric 

JLKE 

LG&E 
c--·----.---
:!<!1 -

Foreign Currency Risk (PPL) 

$ 

10% Adverse 
Movement 

in Rates 

658 

193 

177 

63 

94 

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

The following foreign currency hedges were outstanding at June 30, 20 I 8. 

_£ 

Exposure 
Hedged 

1,992 -- - .. -- ·-
$ 

Fair Value, 
Net- Asset 
(Liability) 

110 

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

_ Jmmodity Price Risk 

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

PPL Electric is required to purchase electricity to fulfill its obligation as a PLR. Potential commodity price risk is mitigated through its PUC-approved 
cost recovery mechanism and full-requirement supply agreements to serve its PLR customers which transfer the risk to energy suppliers. 
LG&E's and KU's rates include certain mechanisms for fuel, fuel-related expenses and energy purchases. In addition, LG&E's rates include a mechanism 
for natural gas supply expenses. These mechanisms generally provide for timely recovery of market price fluctuations associated with these expenses. 

Volumetric Risk 

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

WPD is exposed to volumetric risk which is significantly mitigated as a result of the method of regulation in the U.K. Under the RIIO-EDI price control 
regulations, recovery of such exposure occurs on a two year lag. See Note I in PPL's 2017 Form l 0-K for additional information on revenue recognition 
under RIIO-EDI. 
PPL Electric, LG&E and KU are exposed to volumetric risk on retail sales, mainly due to weather and other economic conditions for which there is 
limited mitigation between rate cases. 

Credit Risk (All Registrants) 

See Notes 13 and 14 to the Financial Statements in this Form I 0-Q and "Item 7. Combined Management's Discussion and Analysis of Financial Condition 
and Results of Operations- Financial Condition -Risk Management- Credit Risk" in the Registrants' 2017 Form I 0-K for additional information. 

Foreign Currency Translation (PPL) 

The value of the British pound sterling fluctuates in relation to the U.S. dollar. Changes in this exchange rate resulted in a foreign currency translation loss of 
$143 million for the six months ended June 30, 2018, which primarily reflected a $227 million decrease to PP&E, a $45 million decrease to goodwill and a 
$2 million increase to other net liabilities, partially offset by a $131 million decrease to long-term debt. Changes in this exchange rate resulted in a foreign 
currency translation gain of$207 million for the six months ended June 30,2017, which primarily reflected a $367 million increase to PP&E and $79 million 
'::;:crease to goodwill partially offset by a $216 million increase to long-term debt and a $23 million increase to othernet liabilities. The impact offoreign 

trrency translation is recorded in AOCI. 

Related Party Transactions (All Registrants) 

The Registrants are not aware of any material ownership interests or operating responsibility by senior management in outside partnerships, including leasing 
transactions with variable interest entities, or other entities doing business with the Registrants. See Note II to the Financial Statements for additional 
information on related party transactions for PPL Electric, LKE, LG&E and KU. 

Acquisitions, Development and Divestitures (All Registrants) 

The Registrants from time to time evaluate opportunities for potential acquisitions, divestitures and development projects. Development projects are 
reexamined based on market conditions and other factors to determine whether to proceed with, modifY or terminate the projects. Any resulting transactions 
may impact future financial results. See Note 8 to the Financial Statements in the Registrants' 2017 Form I 0-K for information on the more significant 
activities. 

Environmental Matters (All Registrants) 

Extensive federal, state and local environmental laws and regulations are applicable to PPL's, PPL Electric's, LKE's, LG&E's and KU's air emissions, water 
discharges and the management of hazardous and solid waste, as well as other aspects of the Registrants' businesses. The cost of compliance or alleged non
compliance cannot be predicted with certainty but could be 
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~nificant. In addition, costs may increase significantly if the requirements or scope of environmental laws or regulations, or similar rules, are expanded or 
anged. Costs may take the form of increased capital expenditures or operating and maintenance expenses, monetary fines, penalties or other restrictions. 
any of these environmental law considerations are also applicable to the operations ofkey suppliers, or customers, such as coal producers and industrial 

power users, and may impact the cost for their products or their demand for the Registrants' services. Increased capital and operating costs are subject to rate 
recovery. PPL, PPL Electric, LKE, LG&E and KU can provide no assurances as to the ultimate outcome of future environmental or rate proceedings before 
regulatory authorities. 

See Note 10 to the Financial Statements for a discussion of the more significant environmental matters including Legal Matters, NAAQS, Climate Change, 
CCRs, and ELGs. Additionally, see "Item I. Business -Environmental Matters" in the Registrants' 2017 Form 1 0-K for additional information. 

New Accounting Guidance (All Registrants) 

See Note 2 and 17 to the Financial Statements for a discussion of new accounting guidance adopted and pending adoption. 

Application of Critical Accounting Policies (All Registrants) 

Financial condition and results of operations are impacted by the methods, assumptions and estimates used in the application of critical accounting policies. 
The following table summarizes the accounting policies by Registrant that are particularly important to an understanding of the reported financial condition 
or results of operations, and require management to make estimates or other judgments of matters that are inherently uncertain. See "Item 7. Combined 
Management's Discussion and Analysis of Financial Condition and Results of Operations" in the Registrants' 2017 Form 1 0-K for a discussion of each critical 
accounting policy. 

PPL 

PPL Electric LKE LG&E KU 

Defined Benefits X X X X X 

Income Taxes X X X X X 

Regulatory Assets and Liabilities X X X X X 

Price Risk Management X 

Goodwill Impairment X X X X 

.~ROs X X X X 

'venue Recognition - Unbilled Revenue X X X 
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PPL Corporation 
PPL Electric Utilities Corporation 

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

Kentucky Utilities Company 

Item 3. Quantitative and Qualitative Disclosures About Market Risk 

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

Item 4. Controls and Procedures 

(a) Evaluation of disclosure controls and procedures. 

The Registrants' principal executive officers and principal financial officers, based on their evaluation of the Registrants' disclosure controls and 
procedures (as defined in Rules 13a-15(e) or 15d-15(e) of the Securities Exchange Act of 1934) have concluded that, as ofJune 30, 2018, the 
Registrants' disclosure controls and procedures are effective to ensure that material information relating to the Registrants and their consolidated 
subsidiaries is recorded, processed, summarized and reported within the time periods specified by the SEC's rules and forms, particularly during the 
period for which this quarterly report has been prepared. The aforementioned principal officers have concluded that the disclosure controls and 
procedures are also effective to ensure that information required to be disclosed in reports filed under the Exchange Act is accumulated and · 
communicated to management, including the principal executive and principal financial officers, to allow for timely decisions regarding required 
disclosure. 

(b) Change in internal controls over financial reporting. 

The Registrants' principal executive officers and principal financial officers have concluded that there were no changes in the Registrants' internal 
control over financial reporting during the Registrants' second fiscal quarter that have materially affected, or are reasonably likely to materially 
affect, the Registrants' internal control over financial reporting. 

PART II. OTHER INFORMATION 

Item 1. Legal Proceedings 

1r information regarding pending administrative and judicial proceedings involying tax litigation, regulatory, environmental and other matters, which 
formation is incorporated by reference into this Part II, see: 

"Item 3. Legal Proceedings" in each Registrant's 20 I 7 Form 1 0-K; and 
Notes 7 and 10 to the Financial Statements. 

Item 1A. Risk Factors 

There have been no material changes in the Registrants' risk factors from those disclosed in "Item 1 A. Risk Factors" of the Registrants' 2017 Form 1 0-K. 

Item 4. Mine Safetv Disclosures 

Not applicable. 

Item 6. Exhibits 

The following Exhibits indicated by an asterisk preceding the Exhibit number are filed herewith. The balance of the Exhibits has heretofore been filed with 
the Commission and pursuant to Rule 12(b)-32 are incorporated herein by reference. Exhibits indicated by a LJ are filed or listed pursuant to Item 601 (b)(! 0) 
(iii) of Regulation S-K. 
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* 12(c) 

* 12(d) 

* 12(e) 

-Final Terms, dated May 11, 2018, of Western Power Distribution (West Midlands) pic £30,000,000 RPI Index Linked Senior 
Unsecured Notes due March 2028 

-Supplemental Indenture No. 20, dated as of June I, 2018, ofPPL Electric Utilities Corporation to The Bank ofNewYork Mellon, 
as Trustee (Exhibit 4(a) to PPL Corporation Form 8-K Report (File No. 1-11459) dated June 14, 2018) 

- Officer's Certificate, dated June 14, 2018, pursuant to Section 201 and Section 3 0 I of the Indenture (Exhibit 4(b) to PPL 
Corporation Form 8-KReport (File No. 1-11459) dated June 14, 2018) 

- Confirmation of Forward Sale Transaction, dated May 8, 2018, between the Company and JPMorgan Chase Bank, National 
Association, London Branch (Exhibit 10.1 to PPL Corporation Form 8-K Report (File No. 1-11459) dated May 11, 2018) 

-Confirmation of Forward Sale Transaction, dated May 8, 2018, between the Company and Barclays Bank PLC (Exhibit 10.2 to PPL 
Corporation Form 8-K Report (File No. 1-11459) dated May 11, 2018) 

-Additional Confirmation of Forward Sale Transaction, dated May I 0, 2018, between the Company and JPMorgan Chase Bank, 
National Association, London Branch (Exhibit 10.3 to PPL Corporation Forni 8-K Report (File No. 1-11459) dated May 11, 2018) 

-Additional Confirmation of Forward Sale Transaction, dated May 8, 2018, between the Company and Barclays Bank PLC (Exhibit 
10.4 to PPL Corporation Form 8-K Report (File No. 1-11459) dated May II, 2018) 

- PPL Corporation and Subsidiaries Computation of Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends 

- PPL Electric Utilities Corporation and Subsidiaries Computation ofRatio ofEamings to Combined Fixed Charges and Preferred 
Stock Dividends 

- LG&E and KU Energy LLC and Subsidiaries Computation of Ratio of Earnings to Fixed Charges 

-Louisville Gas and Electric Company Computation ofRatio of Earnings to Fixed Charges 

-Kentucky Utilities Company Computation of Ratio of Earnings to Fixed Charges 

Certifications pursuant to Section 302 of the Sarbanes-Oxley Act of2002. for the quarterly period ended June 30. 2018. filed by the following officers for 
the following companies: 

*31 (a) 

*3l(b) 

.:lJ..C£l 
'3..1.@. 

J.lill 
~ 

~ 

.:.llih.l 
*3l(i) 

~ 

- PPL Corporation's principal executive officer 

- PPL Corporation's principal financial officer 

- PPL Electric Utilities Corporation's principal executive officer 

- PPL Electric Utilities Corporation's principal financial officer 

- LG&E and KU Energy LLC's principal executive officer 

- LG&E and KU Energy LLC's principal financial officer 

-Louisville Gas and Electric Company's principal executive officer 

- Louisville Gas and Electric Company's principal financial officer 

- Kentucky Utilities Company's principal executive officer 

-Kentucky Utilities Company's principal financial officer 

Certifications pursuant to Section 906 of the Sarbanes-Oxley Act of2002. for the quarterly period ended June 30.2018. furnished by the following officers 
for the following companies: 

- PPL Corporation's principal executive officer and principal financial officer 

- PPL Electric Utilities Corporation's principal executive officer and principal financial officer 

- LG&E and KU Energy LLC's principal executive officer and principal financial officer 

*32(a) 

*32(b) 

*32(c) 

*32(d) 

*32(e) 

- Louisville Gas and Electric Company's principal executive officer and principal financial officer 

-Kentucky Utilities Company's principal executive officer and principal financial officer 
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---- _ /'ll.INS 

IOI.SCH 

IOI.CAL 

IOI.DEF 

IOI.LAB 

IOI.PRE 

- XBRL Instance Document 

- XBRL Taxonomy Extension Schema 

- XBRL Taxonomy Extension Calculation Link base 

- XBRL Taxonomy Extension Definition Linkbase 

- XBRL Taxonomy Extension Label Linkbase 

- XBRL Taxonomy Extension Presentation Linkbase 

Source: LG&E 8 KU Energy LLC. 10-Q. August 07. 2018 
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- -~, SIGNATURES 

, . ___ ,/-rsuant to the requirements of the Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on theirbeha1fby the 
undersigned thereunto duly authorized. The signature for each undersigned company shall be deemed to relate only to matters having reference to such 
company or its subsidiaries. 

Date: August 7, 2018 

_ate: August 7, 2018 

Date: August 7, 2018 

PPL Corporation 

(Registrant) 

Is/ Stephen K. Breininger 

Stephen K. Breininger 
Vice President and Controller 

(Principal Accounting Officer) 

PPL Electric Utilities Corporation 

(Registrant) 

Is! Marlene C. Beers 

Marlene C. Beers 
Vice President- Finance and Regulatory Affairs and 

Controller 

(Principal Financial Officer and Principal Accounting 
Officer) 

LG&E and KU Energy LLC 

(Registrant) 

Louisville Gas and Electric Company 

(Registrant) 

Kentucky Utilities Company 

(Registrant) 

Is/ Kent W. Blake 

Kent W. Blake 
ChiefFinancial Officer 

(Principal Financial Officer and Principal Accounting 
Officer) 
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Exhibit l(a) 

lOHIBITION OF SALES TO EEA RET AIL INVESTORS- The Notes are not intended to be offered, sold or otherwise made available to and should not 
-~,5 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 (II) of Article 4(1) of Directive 20 14/65/EU ("MiFID II"); or (ii) a customer within the 
meaning of Directive 2002/92/EC ("Insurance Mediation Directive"), where that customer would not quality as a professional client as defined in point (1 0) 
of Article 4(1) ofMiFID II. Consequently no key information document required by Regulation (EU) No 1286/2014 (the "PRIIPs Regulation") for offering or 
selling the Notes or otherwise making them available to retail investors in the EEA has 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 PRIIPs Regulation. 

11 May 2018 

Western Power Distribution (West Midlands) pic 

Issue of GBP 30,000,000 RPI Index Linked Senior Unsecured Notes due May 2028 

under the £3,000,000,000 
Euro Medium Term Note Pro.gramme 

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 Prospectus Directive (Directive 2003/71/EC), as amended (the Prospectus Directive). This 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 
'\'mbination of these Final Tenns and the Prospectus as so supplemented. The Prospectus and the supplemental Prospectus are available 

r viewing at www.westempower.co.uk and during normal business hours at Avonbank, Feeder Road, Bristol BS2 OTB and copies 
may be obtained from Avon bank, 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. 

I 

2 

3 

4 

5 

Issuer: 

(i) 

(ii) 

Series Number: 

Tranche Number: 

Western Power Distribution (West Midlands) pic 

2018-2 

(iii) Date on which the Notes will be consolidated Not Applicable 
and form a single Series 

Specified Currency or Currencies: 

Aggregate Nominal Amount: 

(i) Series: 

(ii) 

(i) 

Tranche: 

Issue Price of Tranche: 

Pounds Sterling ("£") 

£ 30,000,000 

£ 30,000,000 

102.655 per cent. of the Aggregate Nominal Amount 
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7 

(i) 

(ii) 

(i) 

(ii) 

Specified Denominations: 

Calculation Amount: 

Issue Date: 

Interest Commencement Date: 

£100,000 and integral multiples of£1,000 in excess thereofup to 
and including £199,000. No Notes in defmitive fonn will be issued 
with a denomination of integral multiples above £199,000. 

£I,OOO 

I6May20I8 

Issue Date 

8 Maturity Date: 16 May 2028 

9 Interest Basis: Index Linked Interest 
(further particulars specified below) 

10 Redemption Basis: Subject to any purchase and cancellation or early redemption, the 
Notes will be redeemed on the Maturity Date at I 00 per cent. of 
their nominal amount 

II Change oflnterest Basis or Redemption/ Payment Basis: Not Applicable 

I2 Put/Call Options: Restructuring Put Option 

I3 Date approval by Committee of the Board of Directors for 
issuance ofNotes obtained: 

Provisions Relating to Interest (if any) Payable 

14 Fixed Rate Note Provisions 

15 

16 

17 

18 

(i) Rate of Interest: 

(ii) Interest Payment Dates: 

(iii) Fixed Coupon Amount: 

(iv) Broken Amount: 

(v) Day Count Fraction: 

(vi) Determination Dates: 

Floating Rate Note Provisions 

Zero Coupon Note Provisions 

Index Linked Interest Note Provisions 

(i) 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

Rate oflnterest: 

Minimum Indexation Factor: 

Maximum Indexation Factor: 

Base Index Figure: 

Limited Indexation Month(s): 

Reference Gilt: 

Index Figure applicable 

Ratings Downgr.ade Rate Adjustment 

Provisions Relating to Redemption 

I9 Index Linked Redemption Provisions 

(i) 

(ii) 

Minimum Indexation Factor: 

Maximum Indexation Factor: 

Source: LG&E & KU Energy LLC, 10-Q, August 07, 2018 

(further particulars specified in paragraph 22) 

8 May 2018 

Applicable 

O.OI per cent. per annum payable semi-annually in arrear (as 
adjusted in accordance with Condition 7(a) (Application of the 
Index Ratio) 

16 May and 16 November in each year from and including 16 
November 20 I8 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 ICMA 

16 May and 16 November in each year 

Not Applicable 

Not Applicable 

Applicable 

Fixed, calculated in accordance with paragraph I4 above 

Not Applicable 

Not Applicable 

278.19677 calculated as an interpolation between RPI figures in 
February 2018 and March 2018 

Not Applicable 

1.25 per cent. Index-Linked Treasury Stock due 2027 

3 months lag 

Not Applicable 

Applicable 

Not Applicable 

Not Applicable 
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(iii) Base Index Figure: 

(iv) ,-· -~ 

Reference Gilt: 

278.19677 calculated as an interpolation between RPI figures in 
February 2018 and March 2018 

125 per cent. Index-Linked Treasury Stock due 2027 

3 months lag (v) Index Figure applicable 

(vi) Redeemable in part: 

20 Issuer Call 

21 Investor Put 

(i) Optional Redemption Date(s): 

(ii) Notice Period: 

(iii) Optional Redemption Amount(s): 

22 Restructuring Put Option 

(i) Optional Redemption Amount(s): 

23 Final Redemption Amount: 

24 Early Redemption Amount payable on redemption for 
- taxation reasons or. on event of default 

·#General Provisions Applicable to the Notes 

25 Form ofNotes: 

(i) if issued in Bearer form: 

New Global Note/NSS: 

Not Applicable 

Not Applicable 

Applicable (Condition 6(g) (Redemption at the Option of 
Noteholders 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 ofNoteholders 
on a Restructuring Event) applies) 

As per Condition 6(g) (Redemption at the Option ofNoteholders 
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 

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 No 
Notes: 

t 
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--· .. · Signed on behalf of 
Western Power Distribution (West Midlands) pic 

By: I R WILLIAMS 

, 

' 
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Listing and Admission to Trading 

(i) Listing and admission to trading: 

(ii) Estimate of total expenses related to 
admission to trading: 

PartB 
Other Information 

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 16 
May 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. 1060/2009 (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. 

Reasons for the Offer, Estimated Net Proceeds and Total Expenses 

(i) Reasons for the offer See the section entitled "Use of proceeds" in the Prospectus 

(ii) Estimated net proceeds: Not Applicable 

(iii) Estimated total expenses: Not Applicable 

5 Yield (Fixed Rate Notes only) 

6 

Indication of yield: 

Operational Information 

(i) ISIN Code: 

(ii) 

(iii) 

(iv) 

(v) 

Common Code: 

Any clearing system(s) other than Euroclear 
Bank SA/NV and Clearstream Banking S.A. 
and the relevant identification number(s): 

Delivery: 

Names and addresses of additional Paying 
Agent(s) (if any): 

0.252 per cent. 

XSI821535678 

182153567 

Not Applicable 

Delivery against payment 

Not applicable 
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---

(vi) 

Distribution 

Intended to be held in a manner which would Yes. Note that the designation "yes" simply means that the Notes 
allow Eurosystem eligibility: are intended upon issue to be deposited with one of the 

international central securities 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. 

(i) Method of distribution: Non-syndicated 

Not Applicable (ii) 

(iii) 

(iv) 

(v) 

If syndicated, names and addresses of 
Managers): 

Date of Dealer Agreement: 

Stabilisation Manager(s) (if any): 

If non-syndicated, name and address of 
relevant Dealer: 

15 September 2017 

Not Applicable 

RBC Europe Limited 
Riverbank House 
2 Swan Lane 
London EC4R 3BF 

(vi) U.S. Selling Restrictions: Reg. S Compliance Category 2; TEFRA D not applicable 

(vii) Prohibition of Sales to EEA Retail Investors: Applicable 
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( 

Earnings, as defined: 

PPL CORPORATION AND SUBSIDIARIES 

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

(Millions of Dollars) 

Six Months Ended 
June30, 

2018 

Years Ended December 31, 

2017 2016 2015 (a) 2014 (a) 

Exhibit 12(a) 

2013 (a) 

~ ~ !_n~~~~ ~-~ c'!~i-~~i~~ Qr-.;~!i_~-~~-i~~o~e J?~~~e !:llxe~. ___ $ ___ _ 1,912 ____ $ __ ~,552_ _ $ __ 2,06? __ $ ---~"1_2_2_" ~ ____ l_,z~8-~ 

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

-- ----·-------
1,226 

---- -- -----
~- J_o!ll_l_ f!.~e_d _cha~ges_as_b~low 

Less: 

Interest expense and fixed charges related to discontinued 
operations 

~ -T-;i~I fix~d cha~g~s i~~I~d~~fi~-i~~o~e from Continuing 
[ Qee~tions_ ~efore In_c_o!ll~ Ta~~s _ 

486 

4 

482 

1,708 _l'<?!al_~amings =$======== 

:F!xe~-~~ar~es, a;_~-~~~e~~- _ 
- - . Interest charges (b) $ 481 

)E~~~a{~d~i~t~~e~s~_ c~~P~~ent of oy~raii~g ~~ell_ta!s _- __ _ 5 

'J'ota~ fixed ~~arges_ (c) $ 486 

3.5 

$ 

$ 

$ 

(I) 

1,913 2,549 

927 917 

4 4 

923 913 

2,836 $ 3,462 $ 

- -- -- --

912 $ 900 $ 
- - - -
15 17 

927 $ 917 $ 

3.1 3.8 

(I) 

2,067 2,129 1,728 

--- - -
1,05~- ___ _!_,Q95 1 ,09_6_. 

----~--

II II II 

150 186 235 

893 898 850 ' 

2,960 $ 3,027 $ 2,578 

1,038 $ 1,073 $ 1,058 
--

16 22 38 

1,054 $ 1,095 $ 1,096 ; 

2.8 2.8 2.4 
---- -- - ====== ==== ==== ==== 

(a) Reflects PPL's former Supply segment as Discontinued Operations. 
(b) Includes interest on long-term and short-term debt, as well as amortization of debt discount, expense and premium- net. 
(c) Interest on unrecognized tax benefits is not included in fixed charges. 
(d) PPL, the parent holding company, does not have any preferred stock outstanding; therefore, the ratio of earnings to combined fixed charges and preferred stock dividends is the 

same as the ratio of earnings to fixed charges. 

Source: LG&E & KU Energy LLC, 10-0, August 07. 2018 Powered by Morningstar''' Document ResearchSM 
The infonnation contained herein may nOt be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES 

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

(Millions of Dollars) 

Six Months Ended 
June30, Years Ended December 31, 

2018 2017 2016 

Earnings, as defined: ,- - -------
Income Before Income Taxes $ 299 $ 575 $ - -- - -- - - -

_--r:_otal ?x~d .':harg~s as below 82 153 

Total eaf!lings $ 381 $ 728 $ 

1Fi~ed eh_~rge~~ as de~n_ed_: 
Interest charges (a) $ 80 $ 149 $ 

_ ~sti!!Ja!ed i~teres~ ~ompo_nent ()f opef!1ting rent~1s 2 4 

Total fi~e~ 0arge~ _ _(b) $ 82 $ 153 $ 

Ratio of earnings to fixed charges (c) 4.6 4.8 

· (a) Includes interest on long-term and short-term debt, as well as amortization of debt discount, expense and premium- net. 
(b) Interest on unrecognized tax benefits is not included in fixed charges. 

552 

141 

693 

137 

4 

141 

4.9 

2015 2014 

$ 416 $ 423 

139 131 

$ 555 $ 554 

$ 135 $ 127 

4 4 

$ 139 $ 131 

4.0 4.2 

Exhibit 12(b) 

2013 

$ 317 

117 

$ 434 

$ 113 

4 

$ 117 

3.7 

(c) PPL Electric does not have any preferred stock outstanding; therefore, the ratio of earnings to combined fixed charges and preferred stock dividends is the same as the ratio of 
earnings to fixed charges. 

Source: LG&E & KU Energy LLC, 1 0-Q, August 07, 2018 Powered by Morningstar@· Document ResearchSM 
The infarmaUon contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use r;Jf this information, 
except to the extent such damages or losses cannot be limited or exduded by applicable law. Past financial performance is no guarantee of future results. 



LG&E AND KU ENERGY LLC AND SUBSIDIARIES 

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

Six Months 
Ended June 

30, Years Ended December 31, 

Exhibit 12(c) 

2018 2017 2016 2015 2014 2013 

Earnings, as defined: 
·------~ -----------------------
~ _ p_c_ollle_fro_rn __ Con~inuing ~ef!itions_ B~fore Inc<!llle Taxes 

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

Tota} _ea~ings 

'F[x~_d _cha:~<:s, a~?~fi_?~~_:_ __ _ _ 

__ In~ere_:;t_~h~~g~~~a)_~2 _____ .. 

Tot_a1 fixed ~barge~ 

$ 

$ 

$ 

$ 

298 $ 691 

1 

298 692 

118 224 

416 $ 916 
==== 

113 

5 

$ 

118 $ 

215 
--
9 

224 
=== 

3.5 4.1 

$ 686 $ 

(1) 

685 

223 

--------
$ 908 $ 

- - ----- ---

$ 214 $ 
-

9 

$ 223 $ 

4.1 

603 $ 553 $ 551 

(1) (1) (1) 

602 552 550 

--- --- - --
189 173 151 

----- -
791 $ 725 $ 701 

-- -- --- -~ 

181 $ 167 $ 145 
-- -- - --
8 6 6 

189 $ 173 $ 151 

4.2 4.2 4.6 

- '7.1 Includes interest on long-term and short-term debt, as well as amortization of loss on reacquired debt and amortization of debt discount, expense and premium- net. 
Includes a credit for amortization of a fair market value adjustment of $7 million in 2013. 

Source: LG&E & KU Energy LLC. 10-0, August 07, 2018 Powered by Morningstar'"' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or exduded by applicable law. Past financial performance is no guarantee of future results. 



LOUISVILLE GAS AND ELECTRIC COMPANY 

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES 
(Mil/io11s of Dollars) 

Exhibit 12(d) 

Six Months 
Ended June 

30, Years Ended December 31, 

Earnings, as defined: 

: Income Before Income Taxes 
·-- -- --- ----- --- - --

Total fixed charges as below 

Total earnings 
-------------- ----

Fixed charges, as defined: 

: J?te!~st c~~~g~sj_~) ~)~~ -~ _- ~- ~ -
Estimated interest component of operating rentals 

----- -- -- ------------- -

Ratio of earnings to fixed charges 

2018 2017 

$ 155 $ 344 $ 
-·- ---- - -- -----

40 76 -----
$ 

$ 

$ 

195 $ 

37 $ 

3 

40 $ 

4.9 

420 $ 

71 $ 

5 

76 $ 

5.5 

2016 

329 $ 

76 

405 $ 

71 $ 

5 

76 $ 

2015 

299 $ 

61 

360 $ 

57 $ 

4 

61 $ 
=== 

5.3 5.9 

2014 2013 

272 $ 257 

51 36 

323 $ 293 
=== 

49 $ 

2 

51 $ 

6.3 

34 

2 

36 

8.1 

(a) Includes interest on long-term and short-term debt, as well as amortization of loss on reacquired debt and amortization of debt discount, expense and premium -net. 
(b) Includes a credit for amortization of a fair market value adjustment of $7 million in 2013. 

Source: LG&E & KU Energy LLC. 10-0. August 07. 2018 Powered by Morningstar'"' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not waffanted to be accurate, complete or timely. The user assurries all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or lasses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



Earnings, as defined: 
---- -- ---

KENTUCKY UTILITIES COMPANY 

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

Six Months 
Ended June 

30, Years Ended December 31, 

2018 2017 2016 2015 2014 

Exhibit 12(e) 

2013 

; __ _ln~~me -~~f~r~~~CO!l_l~ Taxe~ _ __ __ $ 186 $ 418 $ 428 $ 374 $ 355 $ 360 

Adjustment to reflect earnings from equity method investments on 
a cash basis_ 

, ____ Tot~1 ~ami!!~-

:FJ~~d ~har~es, ~~~~efi~t;_~: __ 

Interest charges (a) 

i ___ Tot~l ~xed_ char$es _ 

- -- ------

!!3-~tio ~f <:~rnin_gs t? __ fi~ed £harg~s 

$ 

$ 

$ 

___ 1 ___ ___;_(1_:_) (1) (1) (1) 

186 419 427 373 354 359 ----
52 100 

238 $ 519 $ 
==== 

50 $ 

2 

52 $ 

4.6 

96 $ 

4 

100 $ 

5.2 

100 

527 $ 

96 $ 

4 

100 $ 

5.3 

86 

459 $ 

82 $ 

4 

80 73 

434 $ 432 
==~ 

77 $ 70 

3 3 

86 $ 80 $ 73 
==== 

5.3 5.4 5.9 

-1 Includes interest on long-tenn and short-term debt, as well as amortization of loss on reacquired debt and amortization of debt discount, expense and premium - net. 

Source: LG&E & KU Energy LLC, 10-0. August 07, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warTanted to be accurate, complete or timely. The user assumes all rishs 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 financial performance is no guarantee of future results. 



Exhibit 31 (a) 

CERTIFICATION 
WILLIAM H. SPENCE, certizy that: 

I. I have reviewed this quarterly report on Form I 0-Q ofPPL Corporation (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of. a 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 certizying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

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

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

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

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

5. The registrant's other certizying 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: August7,2018 Is/ William H. Spence 

William H. Spence 

Chairman, President and Chief Executive Officer 

(Principal Executive Officer) 

PPL Corporation 

Source: LG&E & KU Energy LLC, 10-0, August 07. 2018 Powered by Morningstar'' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Exhibit 31 (b) 

CERTIFICATION 
VINCENT SORGI, certify that: 

I. I have reviewed'this quarterly report on Form I 0-Q ofPPL Corporation (the "registrant"); 

2. Based on my knowledge, this.report does not contain any untrue statement of a 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 ail 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and !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 materiaily 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. Ail 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: August 7, 2018 Is! Vincent Sorgi 

Vincent Sorgi 

Senior Vice President and ChiefFinancial Officer 

(Principal Financial Officer) 

PPL Corporation 

Source: LG&E & KU Energy LLC, 1 0·0, August 07, 2018 Powered by Morningstar"' Document ResearchSM 
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Exhibit 31(c) 

CERTIFICATION 
· · :JREGORY N. DUD KIN, certifY that: 

1. l have reviewed this quarterly report on Form 1 0-Q ofPPL Electric Utilities Corporation (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 
th~se 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: August 7, 2018 Is/ Gregory N. Dudkin 

Gregory N. Dudkin 

President 

(Principal Executive Officer) 

PPL Electric Utilities Corporation 

Source: LG&E & KU Energy LLC, 10·0, August 07, 2018 Powered by Morningstar'"' Document ResearchSM 
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Exhibit31(d) 

CERTIFICATION 
.;vi ARLENE C. BEERS, certifY that: 

I. I have reviewed this quarterly report on Form I 0-Q ofPPL Electric Utilities Corporation (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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 statem~nts, 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. Tj1e registrant's other certifYing officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

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

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

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

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most 
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has 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: August 7, 2018 Is/ Marlene C. Beers 

Marlene C. Beers 

Vice President- Finance and Regulatory Affairs and 
Controller 

(Principal Financial Officer) 

PPL Electric Utilities Corporation 

Source: LG&E & KU Energy LLC, 10-Q, August 07, 2018 Powered by Morningstar@ Document ResearchSM 
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Exhibit 31 (e) 

CERTIFICATION 
>AUL W. THOMPSON, certifY that: 

I. I have reviewed this quarterly report on Fonn 1 0-Q ofLG&E and KU Energy LLC (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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 infonnation 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13.a-15(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 infonnation 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 infonnatiori; 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: August 7, 2018 Is/ Paul W. Thompson 

Paul W. Thompson 

Chainnan of the Board, ChiefExecutive Officer and President 

(Principal Executive Officer) 

LG&E and KU Energy LLC 

Source: LG&E & KU Energy LLC, 10-0, August 07, 2018 Powered by Morningstar'" Document ResearchSM 
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Exhibit 31 (f) 

CERTIFICATION 
CENT W. BLAKE, certicy that: 

1. I have reviewed this quarterly report on Form 1 0-Q ofLG&E and KU Energy LLC (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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 certitying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

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

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

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

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

5. The registrant's other certitying 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: August 7, 2018 Is! Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

LG&E and KU Energy LLC 
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Exhibit 3 I (g) 

CERTIFICATION 
>AUL W. THOMPSON, certifY that: 

I. I have reviewed this quarterly report on Form I 0-Q of Louisville Gas and Electric Company (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and I 5d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-I 5(f) and I 5d
I 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 i_n which this report is being prepared; 

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

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

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the 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: August 7, 2018 

Source: LG&E & KU Energy LLC, 10-0, August 07. 2018 

Is/ 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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Exhibit3l(h) 

CERTIFICATION 
.CENT W. BLAKE, certifY that: 

I. I have reviewed this quarterly report on Form I 0-Q of Louisville Gas and Electric Company (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 ofthe 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: August 7, 2018 /s/ Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

Louisville Gas and Electric Company 

Source: LG&E & KU Energy LLC. 10-0, August 07, 2018 Powered by Morningstar''' Document ResearchSM 
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Exhibit 31 (i) 

\ CERTIFICATION 
-~~,J?AUL W. THOMPSON, certify that: 

1. I have reviewed this quarterly report on Form 1 0-Q of Kentucky Utilities Company (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15 (f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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: August 7, 2018 Is/ Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, ChiefExecutive Officer and President 

(Principal Executive Officer) 

Kentucky Utilities Company 

\ / 

Source: LG&E & KU Energy LLC. 10-Q, August 07, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Exhibit 31 (j) 

CERTIFICATION 
·CENT 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 of a 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 13acl5(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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: August 7, 2018 Is/ Kent W. Blake 

Kent W. Blake 

Chief Financial Officer 

(Principal Financial Officer) 

Kentucky Utilities Company 

Source: LG&E & KU Energy LLC. 10·0, August 07, 2018 Powered by Morningstar''' Document ResearchSM 
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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 PPL CORPORATION'S FORM 1 0-Q FOR THE QUARTER ENDED JUNE 30, 2018 

Exhibit 32(a) 

In connection with the quarterly report on Form 1 0-Q ofPPL Corporation (the "Company") for the quarter ended June 30, 2018, 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 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley 
Act of2002, hereby certizy that: 

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

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

Date: August 7, 20 18 /s/ William H. Spence 

William H. Spence 

Chairman, President and Chief Executive Officer 

(Principal Executive Officer) 

PPL Corporation 

/s/ Vincent Sorgi 

Vincent Sorgi 

Senior Vice President and ChiefFinancial 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. 

Source: LG&E & KU Energy LLC, 10-0. August 07, 2018 Powered by Morningstar@ Document ResearchSM -
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes alf risks for any damages or losses arising from any use of this information, 
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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 1 0-Q FOR THE QUARTER ENDED JUNE 3 0, 2018 

In connection with the quarterly report on Form 1 0-Q ofPPL Electric Utilities Corporation (the "Company") for the quarter ended June 30, 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 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: August 7, 2018 Is/ Gregory N. Dudkin 

Gregory N. Dudkin 

President 

(Principal Executive Officer) 

PPL Electric Utilities Corporation 

Is/ Marlene C. Beers 

Marlene C. Beers 

Vice President -Finance and Regulatory Affairs and 
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 
, mished to the Securities and Exchange Commission or its staff upon request. 

Source: LG&E & KU Energy LLC. 10-Q, August 07. 2018 Powered by Morningstar'' Document ResearchSM 
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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 1 0-Q FOR THE QUARTER ENDED JUNE 30, 2018 

Exhibit 32(c) 

In connection with the quarterly report on Form 1 0-Q ofLG&E and KU Energy LLC (the "Company") for the quarter ended June 30, 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 Officerofthe 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 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: August 7, 2018 /s/ Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

LG&E and KU Energy LLC 

/s/ Kent W. Blake 

Kent W. Blake 

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 staffupon request. 

Source: LG&E & KU Energy LLC, 10-0, August 07, 2018 Powered by Morningstar@' Document ResearchSM 
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Exhibit 32(d) 

CERTIFICATE PURSUANT TO 18 U.S. C. SECTION 13 50 
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

FOR LOUISVILLE GAS AND ELECTRIC COMPANY'S FORM 1 0-Q FOR THE QUARTER ENDED JUNE 3 0, 2018 

In connection with the quarterly report on Form 1 0-Q of Louisville Gas and Electric Company (the "Company") for the quarter ended June 30, 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 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: August 7, 2018 Is/ Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, ChiefExecutive Officer and President 

(Principal Executive Officer) 

Louisville Gas and Electric Company 

Is/ 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 
", mished to the Securities and Exchange Commission or its staff upon request. 

Source: LG&E & KU Energy LLC. 1 0·0. August 07. 2018 Powered by Morningstar'-'' Document ResearchSM 
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Exhibit 32(e) 

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

FOR KENTUCKY UTILITIES COMPANY'S FORM 1 0-Q FOR THE QUARTER ENDED JUNE 30, 2018 

In connection with the quarterly report on Form 1 0-Q of Kentucky Utilities Company (the "Company") for the quarter ended June 30, 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 
Sarban.es-Oxley Act of2002, hereby certifY that: 

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

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

Date: August 7, 2018 /s/ Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

Kentucky Utilities Company 

Is/ 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 
--- ~,_mished to the Securities and Exchange Commission or its staff upon request. 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 10-Q 

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 for the quarterly period 
ended September30,2018. 

OR 

[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 for the transition period from 
________ to ________ __ 

Commission File 
Number 

1-11459 

1-905 

!3-173665 

1-2893 

1-3464 

Registrant; State oflncorporation; 
Address and Telephone Number 

PPL Corporation 
(Exact name of Registrant as specified in its charter) 
(Pennsylvania) 
Two North Ninth Street 
Allentown, PA 18101-1179 
(610) 774-5151 

PPL Electric Utilities Corporation 
(Exact name ofRegistrant as specified in its charter) 
(Pennsylvania) 
Two North Ninth Street 
Allentown, PA I 8101-1179 
(610) 774-5151 

LG&E and KU Energy LLC 
(Exact name of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-13 77 
(502) 627-2000 

Louisville Gas and Electric Company 
(Exact name of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-1377 
(502) 62 7-2000 

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

IRS Employer 
Identification No. 

23-2758192 

23-0959590 

20-0523163 

61-0264150 

61-0247570 

Source: PPL CORP. 10-0. November 01. 201 B Powered by Morningstar•F Document- ResearchSM 
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• Jicate by check mark whether the registrants (1) have filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 
ring the preceding 12 months (or for such shorter period that the registrants were required to file such reports), and (2) have been subject to such filing 

-. 1uirements for the past 90 days. 

PPL Corporation Yes_x_ No 

PPL Electric Utilities Corporation Yes_x_ No 

LG&E and KU Energy LLC Yes__x_ No 

Louisville Gas and Electric Company Yes.x_ No 

Kentucky Utilities Company Yes_x_ No 

Indicate by check mark whether the registrants have submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of 
Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrants were required to submit such files). 

PPL Corporation Yes_x_ No 

PPL Electric Utilities Corporation Yes_x_ No 

LG&E and KU Energy LLC Yes_x_ No 

Louisville Gas and Electric Company Yes_x_ No 

Kentucky Utilities Company Yes_x_ No 

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

) 

PPL Corporation 

PPL Electric Utilities Corporation 

LG&E and KU Energy LLC 

Louisville Gas and.Eiec;ric Company 

Kentucky Utilities Company 

Large accelerated 
filer 

[X] 

[ ] 

[ ] 

[ ] 

[ ] 

Accelerated 
filer 

Non-accelerated Smaller reporting Emerging growth 
filer company company 

[X] 

[X] 

[X] 

[X] 

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

PPL Corporation 

PPL Electric Utilities Corporation 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

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

PPL Corporation Yes 

PPL Electric Utilities Corporation Yes 

LG&E and KU Energy LLC Yes 

Louisvi~le Gas and Electric Company Yes 

Kentucky Utilities Company Yes 

So~rce: PPL CORP. 10-Q, November 01. 2018 

No_x_ 

No_x_ 
No_x_ 

No_x_ 

No_x_ 
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M 

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. TIJe user assumes all risks for any damages or losses arising from any use of this information, 
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-''Qiicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable date. 

PPL Corporation 

PPL Electric Utilities Corporation 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

Common stock, $0.0 I par value, 720,199,922 shares outstanding at October 25, 2018. 

Common stock, no par value, 66,368,056 shares outstanding and all held by PPL Corporation 
at October 25, 2018. 

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

Common stock, no par value, 21,294,223 shares outstanding and all held by LG&E and KU 
Energy LLC at October25, 2018. 

Common stock, no par value, 3 7,817,878 shares outstanding and all held by LG&E and KU 
Energy LLC at October 25, 2018. 

This document is available free of charge at the Investors section ofPPL Corporation's website at www.pplweb.com. However, information on this 
website does not constitute a part of this Form 1 0-Q. 
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LOUISVILLE GAS AND ELECTRIC COMPANY 

KENTUCKY UTILITIES COMPANY 

FORM 10-Q 
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This combined Form 1 0-Q is separately filed by the following Registrants in their individual capacity: PPL Corporation, PPL Electric Utilities Corporation, 
LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company. Information contained herein relating to any individual 
Registrant is filed by such Registrant solely on its own behalf, and no Registrant makes any representation as to information relating to any other Registrant, 
except that information under "Forward-Looking Information" relating to subsidiaries ofPPL Corporation is also attributed to PPL Corporation and 
information relating to the subsidiaries ofLG&E and KU Energy LLC is also attributed to LG&E and KU Energy LLC. 

Unless otherwise specified, references in this Report, individually, to PPL Corporation, PPL Electric Utilities Corporation, LG&E and KU Energy LLC, 
Louisville Gas and Electric Company and Kentucky Utilities Company are references to such entities directly or to one or more oftheirsubsidiaries, as the 
case may be, the financial results of which subsidiaries are consolidated into such Registrants' financial statements in accordance with GAAP. This 
presentation has been applied where identification of particular subsidiaries is not material to the matter being disclosed, and to conform narrative disclosures 
to the presentation of financial information on a consolidated basis. 
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Item I. Financial Statements 
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Condensed Consolidated Statements of Income 
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Condensed Consolidated Statements oflncome 
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GLOSSARY OF TERMS AND ABBREVIATIONS 

PPL Corporation and its subsidiaries 

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

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

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

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

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

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

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

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

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

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

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

?L WPD Limited- an indirect U.K. subsidiary ofPPL Global. Following a reorganization in October 2015 and October 2017, PPL WPD Limited is an 
_ s; iirect parent to WPD pic having previously been a sister company. 

WPD- refers to PPL WPD Limited and its subsidiaries. 

WPD (East Midlands)- Western Power Distribution (East Midlands) plc, a British regional electricity distribution utility company. 

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

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

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

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

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

Source: PPL CORP. 10-0. November 01. 2018 Powered by Morningstar'·,, Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Table of Contents 

--'i;KE- Western Kentucky Energy Corp., a subsidiary ofLKE that leased certain non-regulated utility generating plants in western Kentucky until July 2009. 

Other terms and abbreviations 

£ -British pound sterling. 

2017 Form 10-K- Annual Report to the SEC on Form I 0-K for the year ended December 31, 2017. 

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

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

Act 129 Smart Meter program- PPL Electric's system wide meter replacement program that installs wireless digital meters that provide secure 
communication between PPL Electric and the meter as well as all related infrastructure. 

Adjusted Gross Margins- a non-GAAP financial measure of performance used in "Item 2. Combined Management's Discussion and Analysis ofFinancial 
Condition and Results of Operations" (MD&A). 

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

AFUDC- allowance for funds used during construction. The cost of equity and debt funds used to finance construction projects of regulated businesses, 
which is capitalized as part of construction costs. 

AOCI- accumulated other comprehensive income or loss. 

ARO- asset retirement obligation. 

-, ;;TM Program- at-the-market stock offering program. 
I 

I 

~~r;R(s)- coal combustion residual(s). CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes. 

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

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

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

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

CPIH- Consumer Price Index including owner-occupiers' housing costs. An aggregate measure of changes in the cost ofliving in the U.K., including a 
measure of owner-occupiers' housing costs. 

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

ii 
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- - lpreciation not normalized- the flow-through income tax impact related to the state regulatory treatment of depreciation-related timing differences . 

. '1/0- Distribution Network Operator in the U.K. 

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

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

DSM- Demand Side Management. Pursuant to Kentucky Revised Statute 278.285, the KPSC may determine the reasonableness ofDSM programs proposed 
by any utility under its jurisdiction. DSM programs consist of energy efficiency programs intended to reduce peak demand and delay the investment in 
additional power plant construction, provide customers with tools and information regarding their energy usage and support energy efficiency. 

DUoS -Distribution Use of System, the charge to licensed third party energy suppliers who are WPD's customers and use WPD's networks to deliver 
electricity to their customers, the end-users. 

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

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

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

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

EPS- earnings per share. 

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

__ G.AAP- Generally Accepted Accounting Principles in the U.S. 

)BP - British pound sterling. 

GHG(s)- greenhouse gas(es). 

GL T- gas line tracker. The KPSC approved mechanism for LG&E's recovery of costs associated with gas transmission lines, gas service lines, gas risers, leak 
mitigation, and gas main replacements. 

HB 487- House Bill 487. Comprehensive Kentucky state tax legislation enacted on April 27, 2018. 

IBEW- International Brotherhood ofEiectrical Workers. 

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

IT- Information Technology. 

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

kV- kilovolt. 

kWh -kilowatt hour, basic unit of electrical energy. 

iii 
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\ 'BOR- London Interbank Offered Rate. 

~f- one thousand cubic feet, a unit of measure for natural gas. 

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

MPR- Mid-period review, which is a review of output requirements in RIIO-EDl that can be initiated by Ofgem halfWay through the price control covering 
material changes to existing outputs that can be justified by clear changes in government 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 RIIO-EDI price-control period. 

MW- megawatt, one thousand kilowatts. 

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

NERC- North American Electric Reliability Corporation. 

New Source Review- a Clean Air Act program that requires industrial facilities to install updated pollution control equipment when they are built or when 
making a modification that increases emissions beyond certain allowable thresholds. 

NPNS- the nonnal purchases and nonnal sales exception as pennitted by derivative accounting rules. Derivatives that qualifY for this exception may receive 
accrual accounting treatment. 

OC/- other comprehensive income or loss. 

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

OVEC- Ohio Valley Electric Corporation, located in Piketon, Ohio, an entity in which LKE indirectly owns an 8.13% interest (consists ofLG&E's 5.63% 
and KU's 2.50% interests), which is accounted for as a cost-method investment. OVEC owns and operates two coal-fired power plants, the Kyger Creek plant 
in Ohio and the Clifty Creek plant in Indiana, with combined capacities of2,120 MW. 

Performance unit- stock-based compensation award that represents a variable number of shares ofPPL common stock that a recipient may receive based on 
--PPL's attainment of(i) total shareowner return (TSR) over a three-year perfonnance period as compared to companies in the Philadelphia Stock Exchange 

-~ility Index; or (ii) corporate return on equity (ROE) based on the average of the annual ROE for each year of the three-year perfonnance period. 

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

PLR- Provider of Last Resort, the role ofPPL Electric in providing default electricity supply within its delivery area to retail customers who have not chosen 
to select an alternative electricity supplier under the Customer Choice Act. 

PP&E- property, plant and equipment. 

PPL Energy Supply- prior to the June I, 2015 spinoff, PPL Energy Supply, LLC, a subsidiary ofPPL Energy Funding and the indirect parent company of 
PPL Montana; LLC. 

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

iv 
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":" 1 V- regulatory asset value. This term, used within the U.K. regulatory environment, is also commonly known as RAB or regulatory asset base. RA Vis 
,sed on historical investment costs at time of privatization, plus subsequent allowed additions less annual regulatory depreciation, and represents the value 
, which DNOs earn a return in accordance with the regulatory cost of capital. RA Vis indexed to Retail Price Index (RPI) in order to allow for the effects of 

inflation. RA V additions have been and continue to be based on a percentage of annual total expenditures that have a long-term benefit to WPD (similar to 
capital projects fort)le U.S. regulated businesses that are generally included in rate base). 

RCRA- Resource Conservation and Recovery Act of 1976. 

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

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

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

RIIO- Ofgem's framework for setting U.K. regulated gas and electric utility price controls which stands for "Revenues= Incentive+ Innovation+ Outputs." 
Rll0-1 refers to the first generation of price controls under the RIIO framework. RIIO-EDI refers to the RIIO regulatory price control applicable to the 
operators ofU.K. electricity distribution networks, the duration ofwhich is April2015 through March 2023. RII0-2 refers to the second generation of price 
controls under the RIIO framework RIIO-ED2 refers to the second regulatory price control applicable to the operators ofU.K. electricity distribution 
networks, which will begin in April2023. 

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

RPI- retail price index, is a measure of inflation in the United Kingdom published monthly by the Office for National Statistics. 

Sarbanes-Oxley- Sarbanes-Oxley Act of2002, which sets requirements for management's assessment of internal controls for financial reporting. It also 
requires an independent auditor to make its own assessment. 

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

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

I 
!:C- the U.S. Securities and Exchange Commission, a U.S. government agency primarily responsible to protect investors and maintain the integrity of the 

securities markets. 

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

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

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

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

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

Talen Energy- Talen Energy Corporation, the Delaware corporation formed to be the owner of the competitive generation assets ofPPL Energy Supply and 
certain affiliates ofRiverstone. 
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_ ~-';'f,":;JA- Tax Cuts and Jobs Act. Comprehensive U.S. federal tax legislation enacted on December22, 2017. 

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

U.K Finance Acts- refers to U.K. Finance Act of2015 and 2016, enacted in November 2015 and September 2016 respectively, which collectively reduced 
the U.K. statutory corporate income tax rate from 20% to 19%, effective April I, 2017 and from 19% to 17%, effective April I, 2020. 

VEBA- Voluntary Employee Beneficiary Association. A tax-exempt trust under the Internal Revenue Code Section 50 I (c)(9) used by employers to fund and 
pay eligible medical, life and similar benefits. 

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

1tements contained in this Form 1 0-Q concerning expectations, beliefs, plans, objectives, goals, strategies, future events or performance and underlying 
assumptions and other statements that are other than statements ofhistorical fact are "forward-looking statements" within the meaning of the federal securities 
laws. Although the Registrants believe that the expectations and assumptions reflected in these statements are reasonable, there can be no assurance that 
these expectations will prove to be correct. Forward-looking statements are subject to many risks and uncertainties, and actual results may differ materially 
from the results discussed in forward-looking statements. In addition to the specific factors discussed in each Registrant's 2017 Form I 0-K and in "Item 2. 
Combined Management's Discussion and Analysis ofFinancial Condition and Results of Operations" in this Form I 0-Q, the following are among the 
important factors that could cause actual results to differ materially and adversely from the forward-looking statements: 

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

economic hedges; 
• the effectiveness of our risk management programs, including foreign currency and interest rate hedging; 
• non-achievement by WPD of performance targets set by Ofgem; 
• the effect of changes in RPI on WPD's revenues and index linked debt; 
• developments related to ongoing negotiations regarding the U.K.'s intent to withdraw from the European Union and any actions in response thereto; 
• defaults by counterparties or suppliers for energy, capacity, coal, natural gas or key commodities, goods or services; 
• capital market conditions, including the availability of capital or credit, changes in interest rates and certain economic indices, and decisions regarding 

capital structure; 
• a material decline in the market value ofPPL's equity; 
• significant decreases in the fair value of debt and equity securities and its impact on the value of assets in defined benefit plans, and the potential cash 

funding requirements if fair value declines; 
• interest rates and their effect on pension and retiree medical liabilities, ARO liabilities and interest payable on certain debt securities; 

volatility in or the impact of other changes in financial markets and economic conditions; 
• the potential impact of any unrecorded commitments and liabilities of the Registrants and their subsidiaries; 

new accounting requirements or new interpretations or applications of existing requirements; 
changes in the corporate credit ratings or securities analyst rankings of the Registrants and their securities; 

• any requirement to record impairment charges pursuant to GAAP with respect to any of our significant investments; 
laws orregulations to reduce emissions ofGHGs or the physical effects of climate change; 
continuing ability to access fuel supply for LG&E and KU, as well as the ability to recover fuel costs and environmental expenditures in a timely manner at 
LG&E and KU and natural gas supply costs at LG&E; 

• weather and other conditions affecting generation, transmission and distribution operations, operating costs and customer energy use; 
• changes in political, regulatory or economic conditions in states, regions or countries where the Registrants or their subsidiaries conduct business; 

receipt of necessary governmental permits and approvals; 
new state, federal or foreign legislation or regulatory developments; 

• the impact of any state, federal or foreign investigations applicable to the Registrants and their subsidiaries and the energy industry; 
• our ability to attract and retain qualified employees; 
• the effect of any business or industry restructuring; 
• development ofnewprojects, markets and technologies; 
• performance of new ventures; 

business dispositions or acquisitions and our ability to realize expected benefits from such business transactions; 
• collective labor bargaining negotiations; and 
• the outcome oflitigation against the Registrants and their subsidiaries. 

Any such forward-looking statements should be considered in light of such important factors and in conjunction with other documents of the Registrants on 
file with the SEC. 
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:w factors that could cause actual results to differ materially from those described in forward-looking statements emerge from time to tim~, and it is not 
"· ssible for the Registrants to predict all such factors, or the extent to which any such factor or combination of factors may cause actual results to differ from 
those contained in any forward-looking statement. Any forward-looking statement speaks only as of the date on which such statement is made, and the 
Registrants undertake no obligation to update the infonnation contained in such statement to reflect subsequent developments or infonnation. 
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···-:- \RT I. FINANCIAL INFORMATION 
:'EM 1. Financial Statements 

-cONDENSED CONSOLIDATED STATEMENTS OF INCOME 
PPL Corporation and Subsidiaries 
(Unaudited) 
(Millions of Dollars, except share data) 

r -- - - - --- -

'0p':.rati_ng_~~~«:nu~s .. 

~QI>~!~!i.l!~l_ ~xpe_!l..s~s _ 
Operation -- -- ---- -

,_ Fuel 

Energy purchases 
r-· - -- ------ - -- --
I O!h~! op_eratio_n_ and_maintena.nc_e. 

Depreciation 
r- - -~ -- -- - --- - -- - -

~ _ Ta~~s~~!hertha~~DC<:J~e __ .. 

Total Operating Expenses 
- - ----- -------- --

Operating Income 
I - ----- --------

I 
Other Inco~e _C!l~p_:nse)- n~t- _ . 

Interest Expense 

- ..... _ - - -- -- - -
' •lcome Before Income Taxes 
/ ----~~ _--_--_----- -

Income Taxes 

Net Income 

Earnings Per Share of Common Stock: 
·-------- ---------- -----------

Net'Income Available to PPL Common Shareowners: 

Basic 

Diluted 

r -- . . . ··-. ··--- - -- .. . •. --. - ·- .. -· .. 
Dividends Declared Per Share of Common Stock --- --'- -- - --- -·- ----

- . 
'Weighted-Average Shares of Common Stock Outstanding 
: _ -~~n th!JUSllnd.!) _ -· _ _ .. 

I 
'--

Basic 

Diluted 

- ·- -. 

Three Months Ended 
September 30, 

2018 2017 

206 202 

149 143 

479 438 

275 257 

77 69 ----
1,186 1,109 

----'----

686 736 

Nine Months Ended 
September 30, 

2018 2017 

609 

538 

1,45~---
817 

234 

3,651 

2,195 

576 

494 

1,~4~-' 
745 

214. 

3,369 

2,152 

]~ ~~ 2~ (112) 

$ 

$ 

$ 

--·-
$ 

- -- --- - --- -~--------~- ·- ~ -- --

244 230 

548 471 

103 116 

445 $ 355 $ 

-- ---- --
0.63 $ 0.52 $ 

--. --- --
0.62 $ 0.51 $ 

0.41 $ 0.395 $ -- - ... ---- --. -. 

-- --. -- -- -

703,730 686,563 

710,5~ 7 --- ~88,?_46 

718 669 

1,774 1,371 

362 321 

1,412 $ I ,050 
==~= 

2.02 
- -- -

2.01 

1.23 
- ---~- - . -

- - - .. - ·--

699,117 

702~05 

$ 1.53 

$ 1.53 

$ 1.185 .. ------
. -- --

683,783 

- §86,08_1_. 

The accompanying Notes to Condensed Financial Statements are an integral pw1 of the financial statements. 
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-:-"'JNDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
~,L Corporation and Subsidiaries 

- 1cuotaudited) 
(Millio11s of Dollars) 

Net income $ 
----- ···---- ---- _, -- - - -- -- --· ·--- ---- ........... - -----~ 

Amounts arising during the period- gains (losses), net of tax (expense) benefit: 
----------- --- - ----------- -- -----------
_F_~r~j~n _c_u!Tenc:r !:a!Jsl_a!~on ~~ju_s!J?en~s, ~:t_~f!a;x. _o_f_$_g~ $0, ($2), ($1) 

QualifYing derivatives, net oftax of($5), $0, ($5); $7 
----- -- -- ------ --------~- -----
Defi_n~~ _bt!!l:!itpla!ls_:_ 

Prior service costs, net of tax of$0, $0, $0, $0 
---------------~--- ---- --------

- ___ N_:_t_a~!ll_~ria! _g_a~n- (l_o~s),_ n('!t__of__!._ax_':'~$32 $~1$1! $? ___ _ 

Reclassifications from AOCI- (gains) losses, net of tax expense (benefit): 
-----------·-- -- ----- ~------~-- - -------- ---------· ----

' _ 9~_a1~fyjn~ d:~~at~~(:~! !_l('!t_of_t~~of~~'- ~~_z_~4, (~?) ____________ _ 
____ E~ujty_in_~~~t::_s' ~-!h_e~~~~J?r':~e!l~iy_~_Qn~-~C:) }_os~Eet ~fta)(_of~?· ~0,_$?, ~~ 
__ _Defint'!~l'~ne!it_pl_ll_~~:___ _ _ ______ _ 

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

! ----N~t~~~ari~l (~~\n)}~s_s_z ~it _o_f_!~X ~f(~s): {$_1 oj; @§)!~($2~) 
Total other comprehensive income (loss) 
,...-- - ---- -- - - -- - - --- - - - - - -- - -

-

Comprehensive income $ 

Three Months Ended 
September 30, 

2018 2017 

445 $ 355 

Nine Months Ended September 
30, 

2018 2017 

$ $ --- _! ,_o_sq_ 

(187) 

22 
(1_2) ____ (3~n __ _ 195 

(29) 21 

(I) 
- - - -- -- - - - --_ ____ PL _______ (~l _______ Q_4): 

i------- ·-
(~4) __ _ 24 

1 

I 
-- --- - - - _ _,__ -- - - -

34 34 104 97 

(153) 20 (226) 275 

--·---- -- - -- --- -------- --- -- - --------
292 $ 375 $ 1,186 $ 1,325 

The accompanying Notes to Condensed Financial Statements are an integral pa11 ofthefinancial statements. 
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-:-')NDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
,L Corporation and Subsidiaries 
oaudited) 

(Millions of Dollars) 

Cash Flows from Operating Activities 

Net income 

Adjustments to reconcile net income to net cash provided by operating activities - ---------- - --- -- ~ - - ---- ---- -
__ J?ep~_ci~!ion 

Amortization 

J:?efi~ed benefit plai!_S- (incor~!_e) __ _ 

Deferred income taxes and investment tax credits 

Unre_alized i~ai_ns) losses ~n ~erivativ~s, and_othe_r_hed&.ing_ activities 

Stock-based compensation expense --- - - - -- - - ---- -
Other 

Change in current assets and current l-iabilities 
-- - - ---- --- -- -- - - - -- - - - - -

Accounts receivable -- - --
Accounts payable 
- - --- - --- -- -

Unbilled revenues 

Fuel, materials and supplies 

Prepay_ment~ _ 

Taxes payable 
-- ----

_ R_e$u~atory_~sse!!' ~n~ li_ab}litie_s, net 

Accrued interest 
--- ---- -- ------- - -- --

Other current liabilities 
- - - -\ 

Other 
,.-

qtheroperating activities 

Defined benefit plans- funding -- -- ··-- -- --- - ---- - - -
Procee~_s fro_m t~~sfer of ex: cess ~_enefi! plan_ funds 

Other assets 
- .. - -- - - - --·-

Other liabilities 

Net cash provided by operating activities 

'c~shFlo~~ir~ii_~':~~ti.;g_~cti_v!ties_--_- -------

Expenditures for property, plant and equipment 
- - -- -- ·- - - - - -

Purchase·of available-for-sale securities 

Other investing activities 

__ N_e_t ca~': t_I~ed in inve_stin_g_ acti-yjties 

Cash Flows from Financing Activities 
- - - - --- - -

I~sua!lce_oflo~~ct~!_lll debt_ _ __ 
Retirement oflong-terrn debt 
- - - - ·---- - - - ·- - ~ 

Issuance of common stock 

Payment of common stock dividends 

Net increase in short-term debt 

Other financing activities 
- -- -- - --- -- --·------

_Net cash p~ovj~ed ~~ finan~ing_ac!iyit~es __ _ 

Effect of Exchange Rates on Cash, Cash Equivalents and Restricted Cash 

:_~et I11_cr~as~ _i_n_~a~h, ~as~ Equivale11ts am:l Restri_c_te~ C!ls~ 
C~sh, s;ash ?q~iya!ents and_~estricte_d s;~sh_at Be~i~~!n_g_?~Period 

,Cas~,Ca~h Eq:uiv~l~nt_~~n~ Rest~ct~d Cash at J?nd of Period 

.fi;pplement~l Dlsclos~res ofC~sh Flowlnform~tion-
r- . - - - -~ -- - - - - - -

Significant non-cash transactions: -- - - - - - - . . 
1 Accrued expenditllres for_property, pla_nt and equi~m~nt ~t S~ptemb_er 30, 

Accrued expenditures for intangible assets at September 30, 

$ 

$ 

$ 

$ 

Nine Months Ended 
September 30, 

2018 2017 

1,4!_2 $ 1,050 

---- -- - --- -- ---
817 

56 
-

--(1~6) 

255 
--

(1 _29) 

21 

<~-2~ 

38 --
(55) 

129 

25 
- -

~8) 

20 

39 

48 

(~6) 

(21) 

(284) 

65 
- -

(38) 

44 

2,210 

(2,344) 

- (6_5)_- -
(57) 

(2,466) 

602 

(277) 

678 

(846) 

481 

(20) 

618 

(9) 

353 

511 

864 $ 

311 $ 

70 $ 

745 

72 

~6?) 
284 
- -
194. 

30 
----

- ~8) 

25 

(93) 

81 

35 

(37)· 

6 
-- -

(3) 

49 

(?3)_ 
5 

(558) 

4 

(5) 

1,754 

(2,152) 

(16) 

(2,168) 

1,0?8_ 
(60) 

275 

(800) 

269 

(34) 

738 

7 

331 

365 

696 

373 

60 

Source: PPL CORP. 10-0. November 01. 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be nmited or excluded by applicable law. Past financial performance is no guarantee of future results. 
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~':'INCENSED CONSOLIDATED BALANCE SHEETS 
'L Corporation and Subsidiaries 

\ uudUdited) 
(Millions of Doll an<, shares in thousands) 

Assets 

Current Assets 

1 __ Ca_sh and c~~~ eql!~v~lent~- _ _ ___ _ 

Accounts receivable (less reserve: 2018, $54; 2017, $51) 
---- --- ---- ----- -·-- - - ---- -----

Customer 

Other 
r-~-- --- ---- --- ----

Unbilled revenues 

Fuel, materials and supplies 
- ---------- ----·-~ ------- --- .. 

Price risk management assets 

Other current assets 

Total Current Assets 

-- -- - - --- --

Property, Plant and Equipment 
------ ••n •- ·•- --- •-

Less: accumulated depreciation -regulated utility plant 
- --- --- --- . - ---- ------ -- -- - ---

1 -". -~~~~~~!7d !!_tj_lity pl~!1t,_net 

__ !'1~~-:_re~ul_~~e~_proE_~~r_,_P!~?_t_ ~nd ~9?!P~~I_Jt " 
\_ _I::s~: ac:c_ull!-u}a~ed __ de!!_rec:ia!io_n -_n_oncreg~l~t:~ pr<?JJ_(_!rty!_l!_i~n_t_ an_d equ_ipf!~ent 

Non-regulated property, plant and equipment, net 
/------- - - -· --- - ----- ------- ---------- ·--
1 --~~:ms_t~ction wor~_i?Y!9gEess _ _ ____ _ 

P~op~rty, ~I an!_ and ~9_l_lip~:nt_:_ ne.!_ 

Other Noncurrent Assets 
-- - -

! Re_gu~<:tory assets 

Goodwill 

. qt~e~ !nt~~~i~l~s _ _ _ _ 
Pension benefit asset 

1 _ PE!~: ri_s~manage'!l_7nt li~s7~ __ _ 

Other noncurrent assets 

i -- -T~a!Oii;~; N~n~u;;~t Assets 

- - -·-

$ 

-. 

$ 

September 30, 
2018 

842 $ 

684 

58 

411 

December 31, 
2017 

485 

681 

100 

543 

295 320 
---------- -~--------

103 66 

91 

61 

2,545 

39.J4~ 

7,196 

31,948 

365 

111 

254 

1,816 

34,018 

1,?25 
3,242 

700 

615 
-· 

206 

191 

6,479 

49 

50 

2,294 

-- ----- ~- ----

_3~,?~§-
6,785 

31,443 

384 
------ -- ---

110 

274 
·- ------

1,375 

33,092 

- 1_,~0£ 
3,258 

---- --
697 

284 

215 
- --------- -~--- --

135 

6,093 

I 

:'J..:~!_~l :Us~ts_ --- - -- 43,042 $ 41,479 
======== 

The accompanying No,tes to Condensed Financial Statements are an integral pa11 of the financial statements. 
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- -r"'"'JNDENSED CONSOLIDATED BALANCE SHEETS 
,L Corporation and Subsidiaries 

- { ~ilaudited) 
(Millions of Dollars, shares in thousands) 

Liabilities and Equity 

Current Liabilities 
--- - -

L . -~h~_rt--t~nn-~e_!>t 
~-o~~-t~~ d~i?.l d_ue ~t~jn_ one~e~':.. ______________ _ 

~c~~JUn_ts par~bJ~-- __ 
Taxes· 

Interest 
l --

Dividends 

_ ~usto~~r _dee.?s! t_:; 
Regulatory liabilities 

r --Oth6~ ~u';:;:ent !iabiliti~s 
Total Current Liabilities 

I 
L_ ------ _,_ ·- -- -- - ---- ----
Long-term Debt 
·------ --------- -- - - - --- -- - -· 

Deferred Credits and Other Noncurrent Liabilities 
:- Def;~ed in~~m~t~~;s-- - -- ----- - - -

Investment tax credits 

\--Accr':'ed p_e?~i9~ ~li~~~i~~~ 
Asset retirement obligations 

--·-------- ----- ---- ---
1_3.eg':'latory lia!Jilitie~ _ · 

Other deferred credits and noncurrent liabilities 

I_ Total Deferred Credits and Other Noncurrent Liabilities 

.Eq'!i_t}: 
Common stock- $0.01 par value (a) 

- -- --
~ddi_!.ional paid:i!l c~pital : 

Earnings reinvested 
- -·· -- - -~- - - --- . -

, _ ~~cl!mu~a~ed ~th~! C9_!Il_P~e_~nsi_ve _l_oss . 

Total Equity r- -- -
t - - - . -
Total Liabilities and Equity 

$ 

$ 

September 30, 
2018 

- 1!~~9 
330 

814 

121 

326 

287 

265 

136 

555 

4,383 

19,924 

2,7~~ 
127 

649 

279 

2,739 

441 

6,952 

7 

!1,0~_1 

4,423 
(3,648) 

11,783 

43,042 

(a) 1,560,000 shares authorized; 719,702 and 693,398 shares issued and outstanding at September 30, 2018 and December 31, 2017. 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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$ 

$ 

December 31, 
2017 

- - -- - --1 fl8~ 
348 

924 ~ 
105 

282 

273 

292 
- ----- ----· 

95 

624 

4,023 

19,847 

2,4~2 __ 

129 

--- ---~go ' 
312 

2,7_04 
441 

6,848 

7 

10,30?-. 
3,871 

(3,422). 

10,761 

41,479 

Source: PPL CORP. 10-0, November 01, 2018 Powered by Morningstar"' Document ResearchSM 
The information contained herein may not be copied, adapted or. distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 Jaw. Past financial performance is no guarantee of future results. 
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-:"''ONDENSED CONSOLIDATED STATEMENTS OF EQUITY 
.~,L Corporation and Subsidiaries 

(0.mudited) 
(Millions of Dollars) 

~e£e_~~~~-i!~~~~7~---=:-~~~~-~- ~~ ~-
Common stock issued 

~t~~~~b~s~~i~~~!l~~t~~n_ 
Net income 

·Common 
stock 
shares 

outstanding (a) 

---6~~!?_9_~-- $ 
26,304 

~~i-0~e~~~~~~4_{iyid~d e~~i-~~1e~ts - _______ _ 
Other comprehensive income (loss) 

Common 
stock 

7 $ 

Additional 
paid-in 
capital 

Earnings 
reinvested 

Accumulated 
other 

comprehensive 
loss Total 

1Q,}Q5 ___ $ ____ _3,~7_1_ -~-- ________ (3_,~~~- _ $ _____ IQ_,??! _ 

699 699 
------ --·-·-

(3) - - ------ __ (3~: 
1,412 1,412 

- ---~~--~- --------

-- _(860)_ -- -~=- -~ --~ (~~o); 
(226) (226) 

------------~~ ( ~~- --- ~ -···-- -- ----- -- --- --.-

,s~p!~'!l!>«:r:.~~·-~~~~- __ _______ __ _ ____ 719,702 $ 7 $ 11,001 
====== 

$ 4,423 $ (3,648) =$==1=1;,,78=3== 

~Dece_!llber ~1, 2~16 

Common stock issued 

~~~k:~;e-~ ~~~~~~a~io? _ 
Net income 

_6_7~2~~- $ 
8,402 

7 

[Di~~dend_~_~n<!_di~id~J!d~g~i0t~~~t~- ---- ----- -- -- - --. ------

Other comprehensive income (loss) 
' - - - - - -- - - - -- --- - -

~Seet~mb_er 3~ ~~17 688,133 $ 
===== 

7 

$ 9,~41 $ -- --3_,82 9 $ 
303 

- _(2~l 
1,050 

- .----------- ----------· 
--- -- (~1_3)_ --- --

$ 10,122 $ 4,066 $ 

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

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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- _9,~_9_, 
303 

__(2_~)-
1,050 

--~ -~-~~~~-~~ =-~~1j): 
275 275 

(3,503) $ 10,692 ' 
====== 

Source: PPL CORP, 10-0, November 01, 2018 Powered by Morningstar~· Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 
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-"JNDENSED CONSOLIDATED STATEMENTS OF INCOME 
:,L Electric Utilities Corporation and Subsidiaries 

-,~<~audited) 
(Millions of Dollars) 

t9~rll!_i!lg_Exp:n~es__ _ ___ ___ __ _ __ _ 

Operation 

, ____ ~!le!~Xl?~?~s_e~-- ______________ _ 

Other operation and maintenance 
- ------------- - ------------- - ~--

__ Qep!e_cia!ion _______ _ 

Taxes, other than income 

f- --T~t-;!Ope~ti~g-Exp·e-;;_ses 
1.-- - -- ------- ----------

r --- - -- - -- -- -- -- - - --
s>th:_r ]1!_<20~!: ~lp~n_s_:) _- n_~t __ 

---------
:Interest Income from Affiliate 

:Interest _Exp.:_n~_e 

) 
··-- ··--- ---- --· 

come Taxes --- -- - -- - - - - --- ---

(a) Net income equals comprehensive income. 

$ 

$ 

Three Months Ended 
September 30, 

2018 2017 

548 $ 547 

127 

127 
89 
27 

370 

178 

5 

4 

41 

121 

133 

77 

27 

358 

189 

4. 

2 

36 

146 159 

35 64 

Nine Months Ended September 
30, 

2018 2017 

s ___ . 1,~o4 __ L ~~~2_q_ _ 

403 374' 
419 435 
262 228: 

81 79 
1,165 1,1 I 6 

539 504 

18 8 ' 

5 3 i 

117 105 

445 410 

111 159 ' 

111 $ 95 $ 334 $ 251 ' 
==== 

The accompanying Notes to Condensed Financial Statements are an integral pw1 of the financial statements. 
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-:-:)NDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
,L Electric Utilities Corporation and Subsidiaries 

-·10ilaudited) 
(Millions of Dollars) 

Cash Flows from Operating Activities 
..... -- -------- --- -- ~- --- ----

Net income 

__ A~~st~~nt~ to ~eco_nc~e n~t i_nc?~~-t_? ne~ cas_~ p~ov~d_ed _!ry_oy:r~ti~_g a~~iviti~s 

De~r~<ja!~O!! 
Amortization 

_ D_e~n~~ _ben~fi!pl~?s- e)(pens_e _ _ _ _ _ 
Deferred income taxes and investment tax credits 

Other 

Change in current assets and current liabilities --------- - -~-~ -
Accounts receivable 

--- -- ----
Accounts payable 

--- -. -- --
Unbilled revenues 

Prepayments 

Taxes payable 

1 _ . _Ot~e~ __ 
Other operating activities 

-- --- - -· 

Defined benefit plaJ1S- J?n~i~~ 

Other assets 
-- - --- --
Other liabilities 

Net cash provided by operating activities 

Cash Flows from Investing Activities 
~--------- -------- -- ---
~- _ Expen~itures fo~prope~y, p~ant 1llld equipment _ 

Net decrease in notes receivable from affiliate 

l_ Ot~e~i!lv~s_tinj!_!l_c:_tiviti~s 

Net_c~~h u~e_d_ i~_ i?v~ting_ act~v~ti~~ 

Cash Flows from Financing Activities 
- -

:. _ I~s_uanc~ _onong-t_eriE-~-e~t 

Contrib~t~?ns_ from pa_rent _ _ _ 

_Payme~t ofc_ommo!l s!o~~-~jvid~n~s to p~rent _ 
Net decrease in short-term debt 

Ot?~r fi~~n_cing a9tivi_tie_:; __ _ 

Net cash provided by financing activities -- -- -- --- - -

Net Increase in Cash, Cash Equivalents and Restricted Cash 

ic-~sh,-~~sh~q~i-~~~-;~ts a~d_ Re~tricted e;-;~h ~t-B~gi~ni~g-of~e~od_ 
Cash, Cash Equivalents and Restricted Cash at End ofPeriod 

Supplemental Disclosure of Cash Flow Information 

~ignifica~(n()n::_cash !~ns_action~: _______ _ 

Accrued expenditures for property, plant and equipment at September 30, 

--. -------- -- -·- --·-

$ 

Nine Months Ended 
September 30, 

2018 2017 

334 $ 251 

262 228 

17 25 

2 10 

77 129 

(I~) - (?), 

22 
(46) 

45 

(25) 

7 

(38) 

30 

(31) 

- -- -- --- ~_?) 
(1) 10 

- <?) 

$ 

$ 

12 

(2~) 

(37) 

54 

650 

(8~5) 

(2) 

(837) 

398 

429 

(271) 

(4) 

552 

365 

51 

416 $ 

171 $ 

-

(?~)_ 
(2) 

(3). 

575 

-(~51) 
(2) 

(5)' 

(858) 

470 

575 

- (~31) 

(295) 

(6) 

513 

230 
---

15 

245 

190 

The accompanying Notes to Condensed Financial Statements are an integral p011 of the financial statements. 
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~"JNDENSED CONSOLIDATED BALANGE SHEETS 
.-,L Electric Utilities Corporation and Subsidiaries 

('~ilaudited) 
(Millions of Dollars, shares in thousands) 

Assets 

Current Assets 

: _ -~~~~ ~nd ca~~ ~quiva~~ts __ _ 

Acco~~~-~~~~i~~~~e_Q_':_~S !:es~~e~ ~~ !_8,_!~6; 20 I:, $~4) ___ _ 

~-- --~~~t~~~~-- - ------- -- . - - --- -- -
Other 

,..._ ------------- --

I Accounts receivable from affiliates 

Unbilled revenues 

[~ -_ M;!~ri~i{ ~~i ~~P1¥~; 
P~pa~~e~t~

r L_ -~t:~~l~tory_~s~t~- __ 
Other current assets 

Total Current Assets 

~~ope_rty_,_Pll!!lt l!~d~_qu!ll'!len!_ _ 
Regulated utility plant 

,--_ ~~s~: ;ic~~~~~~d d~epj~~ia~m; :_!egll:!~~e~-~!~lity pi~~_ __ 

___ R~!~lat_e~_u_t~l~ty ~_l~t! ~:!__ ___ _ ______ _ 
- \ C<:)nSt~ct~on work ill_F!"_O~res~ _ ·_ _ 

. Property, Plant and Equipment, net 
·- - /' - - - - - - -- - -- --- - - ---

Other Noncurrent Assets 

_ __Regula!ol)' ~s~e!s _ _ __ 

Intangibles 

[ _ 0~-e~ ~-~~cu~e_nt !l~s~!s_ 
Total Other Noncurrent Assets 

Total Assets 

$ 

-------
$ 

September 30, 
2018 

414 $ 

309 

18 

11 

82 

26 

31 

18 

10 

919 

11,332 

2;848 

8,484 

643 

9,127 

-- -- ----
738 

260 

~2 

1,050 

II,096 $ 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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December 31, 
2017 

49 

279 

71 

127 

34 

6 

16 

6 

588 

10,785 

2,778 

8,007 

50~ 

8,515 

·---- --- --
709 

259 

11 

979 

10,082 

Source: PPL CORP, 1 0-Q, November 01, 2018 Powered by Morningstarii: Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accUrate, complete or timely. The user asSuines all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or exduded by applicable law. Past financial performance is no guarantee of future results. 



Table of Contents 

- .. 'JNDENSED CONSOLIDATED BALANCE SHEETS 
. ,L Electric Utilities Corporation and Subsidiaries 

· \'u"audited) 
(Millions of Dollars, shares in thousands) 

Liabilities and Equity 

Current Liabilities 

_A_c~~u.?-!s_p~abl~to_a!'!i~i~t~s _______ _ 
, Taxes 
1-----------~-- - ---------------

Interest 
f" ------------------

[_ .R.:_e~u~atmy_lj~~iliti~~ __ _ ______________ _ 

Other current liabilities 

iiong-t~~;;. Debt-- - ------ ----
c_ .. ____________ - ----- - -· ---

pe!l!_rr~d ~r~d~ts and Other Noncurrent Liabilities_ _ __ _ __ __ _________ __ 

Deferred income taxes 

L _ ~~c~~d e_e~ion ~bl~g_a_!_i_?~-~
Regulatory liabilities 

L_ o0er J~i~rr~d c~e<!it:~~~ -n_oncurrent lia~i!~t!e~ __ . __ _ 

Total Deferred Credits and Other Noncurrent Liabilities 
-c.··--·----
\ 
. ·~mmitments and Contingent Liabilities (Notes 7 and 10) 

..-- - - ----·~ - --- --- - -- - -

Equity 

'_' _-_-(;o-~o-~ st~-~k --no p~~ vaJl!e (a)_ 

Additional paid-in capital 

___ E~_rni~~s_re_~I!_V_e~!e~ 

Total Equity 
f 

Total Liabilities and Equity 

(a) I 70,000 shares authorized; 66,368 shares issued and outstanding at September 30, 2018 and December 31, 2017. 

$ 

$ 

September 30, 
2018 

384 $ 

December 31, 
2017 

386 : 

25 31 

7 8 ' 
43 36 ------------
72 86 

99 

630 

3,693 

1,258 

210 -------- ·-
686 

135 

2,289 

98 

645 

3,298 

1,154 

246 

668 

79 

2,147 

364 364 

3,158 

962 

4,484 

2,729 
----~-

899 

3,992 

11,096 $ 10,082 
========== 

The accompanying Notes to Condensed Financial Statements are an integral pa11 of the financial statements. 
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-:"JNDENSED CONSOLIDATED STATEMENTS OF EQUITY 
,L Electric Utilities Corporation and Subsidiaries 

(..;,,audited) 
(Millions of Dollars) 

i~C:':~II!be~ ~h~Ol? __________ _ 
Net income 
----------
'_g~p_i~l co_ny~b1,1tiolls fr~ID ~a!ent 
Dividends declared on common stock 

!fle~~~~t:!:_~~.2o((~ ~- ~~- -~~-~- __ :_: -__ -_·- -----
Net income 

LC.:api!_aJ ~~n!~butio~~ fr()m_par~llt _ _ _ _ __ _ _ 

Dividends declared on common stock 

!§e~t~~~~~~o~~o~-?- _ --~~ -=~ ~-~: _ _ __ _ _ __ _ 

Common 
stock 

shares 
outstanding 

(a) 

§~,368 

66,368 

$ 

$ 

66,368 $ 

66,368 $ 

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

Common 
stock 

Additional 
paid-in 
capital 

Earnings 
reinvested Total 

364 $ 2,7]:9_ -~ 899 $ - - _?,99~ 
334 334 
------- -- -------

429 429 

(271) (271) 
------'---

364 $ 3,158 $ 962 $ 4,484 . 

364 $ $ 873 __ L _____ _3)~1- _ 
251 251 

575 575 

(231) (231) 

2,729 $ 893 $ 3,986 I 

========= =====~~ 
364 $ 

The accompanying Notes to Condensed Financial Statements are an integral pU11 of the financial statements. 
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-'JNDENSED CONSOLIDATED STATEMENTS OF INCOME 
;&E and KU Energy LLC and Subsidiaries 

- (L>~audited) 

(Millions of Dollars) 

f}pe!ati~g_ E_xpe~ie~~ --- --- - -- ------ -- ---

Operation 
- - -· ------ -

.Fuel 

Energy purchases 
·- --· - -- -----· ----- -· -- ------- -- -------
, ____ Oth~ro_pe_~tio~ an~_"!aJ~tenance __ 

Depreciation 
~- j~~_<:;z.~t~~~ th~~~~~~?in~----- -------

Total Operating Expenses 

' l ________ -~ --- ----------···-- -

Operating Income 
r- ~--- ........ - - -- -
I 

Other Income (Expense)- net 
r -- -------- ~-

Interest Expense 
r- ----c -------

L __ ----- ---~- ~------ -··· 
Interest Expense with Affiliate 
r·--- ----- ---

' ---~'-- -- --- ----
-ltcome Before Income Taxes L :-~ ---~~-- --_-- -~- ----
Income Taxes 

Net Income 

Three Months Ended 
September 30, 

2018 2017 

Nine Months Ended September 
30, 

2018 2017 
s- 802 $ 818 

--

$ 

206. 
22 

216 
119 

18 

581 

221 

52 

7 

162 
------

32 

130 $ 

- ---

202 609 576 
22 135 120 

197 632 594 
114 

17 
552 

266 

(1) 

-- ---~ ---- ·- --
49 

5 

211 
-~---

354 
53 

1,783 

634 

(2) 

--
154 

--- ·- ------
18 

460 

324 
49 

1,663 

687 

(9) 

148 

13 

517 
--·----~-- ---

- --- -- - --
79 102 195 

------ --- ·----- ------ ---- -----
132 $ 358 $ 322 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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--oNDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
~&E and KU Energy LLC and Subsidiaries 

\'uilaudited) 
(Millions of Dollars) 

Three Months Ended 
September 30, 

2018 2017 

Nine Months Ended September 
30, 

2018 2017 
L: -- --- -- -- --
!Net income $ 130 $ 132 $ 358 $ 322 

r -- -- ------ - -- ---- ---- ------- --

~~t~~~-c_o_~p~~~e~si~C.: i!l~~!!le (l_o_s~)~ _ _ __ _ _ 

~~~n_t~~risi~_E d~~~~ ~~~ p_c:_ri_o.?_-~~in~ Q~~s:~>~ n:t _o!_tax s~xp_e~se) ~_:ne~t:_ 
,_ __ I?~~~~d_bt:~efitplans_:_ ___ _ _ _ __________________ _ 

.. ___ N_e!~:~~ri~1 gain_Q~~)~-~~! ?~.?!_~~$0_, __ $~~!?~_$_7 ________ _ 
[J3.~c~ssj~~ations fi-o!ll_ AO~I ~ (ga~l!~) l~s_s~~· n~_!_ o~~ax e:'_pense (bene~t):__ _ _ 

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

~--~~~~ei~enjfit·p~~~-s~~ --~-~--~~~=~ ~~-- == ~~:---~-- -- -- - - --------
Prior service costs, net of tax of$0, ($1 ), $0, ($1) 1 

l ___ ~~t;ct~~ri~~-~-;.}n) ~~~~._n~t ~f~~x ~o:D;o, io,_c$f)j$~)-
Total other comprehensive income Ooss) 2 
r-- -.. . - -- -·- --- ---·-- ------------

Comprehensive income $ 132 $ 

(I) 
~-- --------------

2 
--- -.-------

2 

4 

132 $ 362 $ 

(12) 

I 

3 

(7) 

315 
==== 

The accompanying Notes to Condensed Financial Statements are an integral p011 of the financial statements. 
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· ~"JNDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
;&E and KU Energy LLC and Subsidiaries 

. \ vilaudited) 
(Millions of Dollars) 

Cash Flows from Operating Activities 
- ·- -- - - ~ --- --- - -- - - --
Net income 

A~just_lii_e_n!s_~o r~~?n_c_ile__net.~n~~rn~ t? ne~ <:_as~-~:o~jded_~)' ~pe:a~i~g.a~tiviti.e_:; _ 

_. I?eE_r~~iati?~. 
Amortization 

----- --------
De~n~d ben_~fitplans- exp_ense 

Deferred income taxes and investment tax credits 

Other 

Change in current assets and current liabilities 
--- -- - -- --- ~- -- -.. -- - -------

Accounts receivable 
- - - - - - -- - - -

Accounts payable r- - - - ·--·-. ·- . ---. -. .. .. . . . ... 
~ __ Acc~l!nts ~ayable to_a~liates 

Unbilled revenues 

~. _ -·· I.::~eJc..J!I~eri_a~s an_d. ~lp.P_lie~ 

Re_g~!~_tory ~s_:;~ts ~~-li_ab~l~~ie_s! ~-e! 
1,· -

··- J:~xes_paya~le 
Accrued interest 

Other 

Other operating activities 

\ = _ ~efi;e~ be~~fit pi~?~ - fu_n:d}n_i~ =~ ~ 
1 

Expenditures for asset retirement obligations 
,... ·--- -- -· ---- -- -- - -

Other assets 
-- - -- -

Other liabilities 

Net_ cash _p~o\'idt)d by op_eratillg activities 

Cash Flows from Investing Activities 
- ----- - ----- --- ----

~xp_en.ditures forprope!:lY ~plant and _e.q1:1ipment. 

Other investing activities 

c. __ -· _ l'l~t_cash u_s~djn illv_e.stin_~ activ~ties 

Cash Flows from Financing Activities 

_ Nt)t i!l~re_!l~e (de~I.:_ease) jn Il_?~es l?a~ab!e with. af!iliate ·

~-s~~a~c_e _oflo_n¥:terrn ~-~bt w~h affiliate 

Issu~nc~ oflon_ll-terrn_ ~~b~ 

Retirement oflong-terrn debt 

Distributions to member 

Net increase in short-term debt 

_Qther fin_a11cin_~ a~t!vit_ies 

Net cash provided by (used in) financing activities 

~Net I~cr~ase (Decrease~ in ~ash and C!!~~ EIJuivaleiJ!S. 

Cash and Cash Equivalents at Beginning of Period 
- ---- -- - - --- - ---- --
:Cash and Cash Equivalents at End of Period 

:sup~t:mental Di~ci~sure of Cash Flow !J1for111a!i~n __ .. _ 

Significant non-cash transactions: ----- ------- --------- -
· \. -~cc~ed ex:r_.~n~itures f~! prop~rty, P!~nt an~ eg~~P_J!I.ellt a~ §~p~em~e_r ?_O! _ . 

Nine Months Ended September 
30, 

2018 2017 

$ 358 $ 322 . 
. -- ~- - -· 

354 324 ' 

13 19 

12 19 - -·· .. -
71 173 

-- -- .. 

(2) 

8 18 --
4 (30) 

7 3 

54 19 
~- --- - -

17 34 
·- . 

62 (3) 
--· ·-· 

(tn ·- 13 : 

41 41 

- - S36_) 2 
--

. - .<!26) (3_2) 

(46) (22) .. 
- (1) 5 

8 14 

787 920 

(8~6)_ . _(5?92 
1 4 

(825) (575). 

.Jl~~) (4) 

250 

118 60 --. --
(27) (60) 

(217) (316) 

60 5 

(2) (3) 

37 (318) 

(1) 27 
-·- ----

30 13 

$ 29 $ 40 

$ 108 $ 142 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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-"JNDENSED CONSOLIDATED BALANCE SHEETS 
\~&E and KU Energy LLC and Subsidiaries 

-\unaudited) 
(Millions of Dollars) 

Assets 

Current Assets 

!:--- ~~;~~;;-cl£~~h ~i~i~-~~~!s~--- __ ----~~-~-~---=--- -- --- -
Acco_un~s_r~~i_v~~!e Q..:~ ~=-~~e~ ~9!~~ ~6; 2~_1 y,_ $25L_ ________ _ 

[ - --<;_u~!~.m~!-- --- -
Other 

~- ~jJ!J~bjll~d r~~~n~;s-
Fuel, materials and supplies 

L~ -_P~~P;il!l~~t;_-=~---~-~-- c 

Regulatory assets 
r -- oth;~ c~~e~t ~~ts--
t ___ .- --· --- --- - ~ -------

Total Current Assets r -- ----- --
L 

Property, Plant and Equipment 
,--x~~~~~t~~~!il\t~~~i~t~--=-- _____ -~~: -~--- ----

Less: accumulated depreciation- regulated utility plant 
-- - -- -- -- --- - -

I ______ Reg.l::Iate.~_l!ti!ity_pl_ant, ~~~ _____ _ 

Construction work in progress 
---~-- -- -- -- ---- ----- --· - --- .. -
"\.. J'nlperty, Pl~!J.t ~!1~ _Eq_~!ipn:en!, net_ 

~th_e!" ~on~~rr:_~nt ~!e~~-
_Re~~la!<:~ ~-s~~t~- __ . 
Goodwill 

Other intangibles -- - -- --
Other noncurrent assets 

Total Other Noncurrent Assets 

! -

Total Assets 

September 30, 
2018 

December 31, 
2017 

$ 29 $ 30 

$ 

230 

47 

149 
238 

32 

11 

743 

l},43~ ---- --
2,031 

!_!.~_Q7 
1,000 

12,407 

787 
--· -
996 

80 

75 

1,938 

15,088 $ 

246 

44 

203 ' 
254 

25 

18 

8 

828 

-~~.~-~7 
1,785 

_1_1_,10~ _, 
627 

12,029 

795 
---- ----

996 

86 

68 

1,945 

14,802 

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

18 

Source: PPL CORP, 10-Q, November 01, 2018 Powered by Morningstar'!.' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. Tile user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited orexduded by applicable law. Past financial performance is no guarantee of future results. 
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,-:-:_,:')NDENSED CONSOLIDATED BALANCE SHEETS 
;&E and KU Energy LLC and Subsidiaries 

\..;,,audited) 
(Millions of Dollars). 

Liabilities and Equity 

Current Liabilities 
r- ~-~ ---------
. Short-term debt 
L-- - ~-- -- ·--· 

Long-term debt due within one year -- -- - -- -- -- - - --- ---- -------- -
~~te~ _E_~y~bl_e w!th a~~-ia_!es ___ __ _ _ _ _ _ 
Accounts payable 

r-
Acco_unt~-p~yable to_ ~ffiliate~ __ _ 
-- --- ---- -- -- -

Customer deposits 

Price risk management liabilities 
--- ----- --- ----- --

! _ R!~l!la_!o_ry _liagil~ties 
Interest 

-~se! r:ti~e_ll!en! '?bligatio?~ _ 
Other current liabilities 

Total Current Liabilities -- - -- -- - ---- - - -

:Lo~g~!er~ De~t 
Long-term debt 

_!..o_ng-term ~~~t to _affili~te 

Total Long-term Debt _) ~-~ ------- -- --

Deferred Credits and Other Noncurrent Liabilities 

Deferred income taxes 

Investment tax credits 

_ !'_ri~~ ri~k IE§!la~~ment l!abili!ies. 
Accrued pension obligations ---- --- . --- -- --- --- - ---
~s~t retireme_nt ~bygati'?n~ __ 

Re¥ul_atory _Ijabiljti~s- _ 

___ O!~~r_d~ferre_d credits and noncurrent liabilities 

Total Deferred Credits and Other Noncurrent Liabilities 

~~~~itme~t~~nd Contin~e~!_Liabilities (Notes~ and 10) 

'---
Member's Equity 
' -i 

Total Liabilities and Equity 

September 30, 
2018 

December 31, 
2017 

$ 304 $ 244 

$ 

- . -- ~- - --- -- -- - - - -- - - - ---
330 98 

80 225 

271 

14 

60 

55 

4 

64 

73 

86 

127 

1,468 

4,521 

650 

5,171 

922 

127 

15 

256 

231 -
2,053 

137 

3,741 

4,708 

- - -- -- -

.-

338 

7 

58 

66 

4 

9 

32 

85 

161 

1,327 

4,661 

400 

5,061 

866 

129. 

22 

365 

271 

2,036 
- - - -

162 

3,851 

4,563 

15,088 $ 14,802 
====~== 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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-:oNDENSED CONSOLIDATED STATEMENTS OF EQUITY 
, ~&E and KU Energy LLC and Subsidiaries 

\unaudited) 
(Millions of Dollars) 

,-- - -- -- .- -- - - - --- -- -- - ---- ----- -- ---- -
~J?e~~_!llb~ ~1~ ~~~-? ____ ~ _ ·- _ ·-- _ ::__ 
Net income 

[Di~tri};_~[~~~~ iji~;be! _ 
Other comprehensive income 
r- --- -- ~·---- ------ --- ---- ~----

IP~~~~~er ~1,101_6 _ 
Net income 

~i~t~b_E~io!l_~_t<?__l11_e_!II_!ler _ _ 

Other comprehensive income (loss) 
I- - - -.- - -- -- - - -- -- - -

~~~~~eiJlb~r ~0, 201 ? ____________ _ 

Member's 
Equity ----- -·--- -------- ----------'---''---

--- -- ____ _§> ______ - _9~? __ 
358 

--------
--- g_I7)~ 

4 

$ 4,708 

$ 

322 
----- --~-- -------- --~- ---- ------··--~-> 

(3162_: 

(7) 

$ .4,666 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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_.....,DNDENSED STATEMENTS OF INCOME 
luisville Gas and Electric Company 

(unaudited) 
(Millions of Dollars) 

Operating Revenues 
- -- ---- ---

1 Retail and wholesale \..-----------·- .. ~a---~~ •- ----- •---•• --•-• 
Electric revenue from affiliate 

r ---- - .--·--- ----- ---------
,_ To_tal_ <?£t:~tin~ _R_e~e~ues __ 

[{ip_;r~~~ni ~~ien~~~~- ~- --

Operation 

L:_:_-~ ~u~I~ ~ --_ ~-~ 
,-
1 

L 

Energy purchases 
- --- ·-- --- --

Other operation and maintenance 
~------~------------- -----------

.l)~pr~~~a~~O.I! _ ___ __ 
Taxes, other than income r·- --- - ~----------

, _ !':ltalQJ?eratin_g_E:xp_ens~~ · 

---- - -- -- ~-
~Ope~~~n~t!n_c_o~~ 
r··· ~-- ---- --- -- -· 

~Qthe! ~~~?El_e (Jixp~~~)- ~~t 

~!l~~llle Before Income ~axes 

:Income Taxes 

~- --- -- -

~~~!_I~c_o~e _(al_ 

(a) Net income equals comprehensive income. 

$ 

$ 

Three Months Ended 
September 30, 

Nine Months Ended September 
30, 

2018 2017 2018 2017 

--
--

357 
5 

362 

83 
17 

-----
----

2 -
95 
49 

9 

·255 

107 

$ 

-----
---

--- {3)_ -

20 

84 

18 

66 $ 

361 $ -- -~ -- - --- -·-

2 

363 

----- --- - ---
76 ---- ---- -- -- --
18 

--- -------
3 

----- ---- -
87 
47 

8 

239 

124 

-·- _(3)_-

17 

104 

39 

65 $ 

11~9~- $ 

21 

1,116 

234 
--- ------

121 
10 

277 
146 

27 

815 

301 

(5) 

57 

239 

51 

188 $ 

--

·-

-

------
_1_,~_5_5_ I 

23 

1,078 

225 I 

107 
-- --

8 
258 
136 
25 

759 

319 

.®_ 

53 

260 

99 

161 
======= 

The accompanying Notes to Condensed Financial Statements are an integral pa11 of the financial statements. 
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-oNDENSED STATEMENTS OF CASH FLOWS 
)Uisville Gas and Electric Company 

\ uilaudited) 
(Millions of Dollars) 

Cash Flows from Operating Activities 
~----------- --- ---- -----------
. Net income 

_ A~lu_:;tm_~nt~ to re_c~ncil~ n~t _inc~~e to ne! cas~- provided by -~Rerating acti~it~e~ 

I __ _ 

~epr~<:;~ati?n__ __ _ __ _ ____ _ 

Amortization 
-- - ---- -

Def~ned b_ene~t ]J1ans- e~rens~" 
Deferred income taxes and investment tax credits 

--- - - -
Cha!Jge i!l (;UITe~t_ass~ts an~_curre~t lj!ibil_itie~ _ 

Accounts receivable 

Accounts receivable from affiliates 
- - - ·- - -- .. 

Accounts payable 

~<;coupts pay_able t_o affi!i~tes 

Unbilled revenues 

Fuel, materia}~ and ~Up]J_Ii~s 

Regulatory assets and liabilities, net 
- ---- -- -- - -- - - -~ ---
J:~~es pa~a_b_I~ _ 
Accrued interest 

Other 

Other operating activities 

1 D~fined)_e~~!ft pla~s -_ fupdinJ!; 

Expenditures for asset retirement obligations 

Other assets 
~ - - ·- --

Other liabilities 

Net cas~ pr<_!vid~d by O_Eerat!ng activi!i~~-

Cash Flows from Investing Activities 
- - --
Exp~n~i!u:es forprope~y, pl!int and eq?ipment 

Net cash used in investing activities 
- - -- - -- -

·.f~sh Fl~~vs fro II! _F!nal!c_ing Ac!i~it_it:_s _ _ 
Net increase in notes payable with affiliates 

- -- - --- --
Issuance_ oflong-~errn ~ebt 
Retirement oflong-terrn debt 
-- - - - -- - -- - -
N~t _i_J].(;reas_e_ (decrease) in s~'!_rt-t~nn debt_ 

Payment of common stock dividends to parent 
- - - --- - - -~ - -----·-

-~~n!_ri~l!tions fto~_parep.t __ _ 
Other financing activities 
-- - - -- ---- --- - --

Net c_ash provid~_d_ by (us~d il!)_ fi~a_ncin_g acti~ities 

Net Increase (Decrease) in Cash and Cash Equivalents 
- - - -- . - --

ICas_h an_~Cash_Equival_ent~ at Be!linf!in_g o:t:Period 

Cash and Cash Equivalents at End of Period 
- --·--- -- -

Supplemental Disclosure of Cash Flow Information 
~' - - --- - --- -- - - - - -- -- - ---- - -·--- -- -. -

:si~nific~nt n()n-ca~h irans~~tions: 

Accrued expenditures for property, plant and equipment at September 30, 

Nine Months Ended September 
30, 

2018 2017 

$ 188 $ 161 

146 136 

10 11 

2 5 
~ - --- -- - -

46 96 

14 12 
--- ---

2 6 
- -

14 (12) - - ~-- --- -- """- --
_1~)- - i~O) 
30 11 

-- ---
9 6 

24 (2) 

4 - (~5) 
13 12 - -- - -- --- ----

-~~~)_ -- 8 

~59)__- m 
(17) (13) 

5 

4 

410 418 

(420) (293). 

(420) (293) 

10 
--

100 60 

(60) 

. ~23) 21 
- -· 

(113) (!50) 

43 

(1) (2) 

6 (121) 

(4) 4 

15 5 

$ 11 $ 9 

$ 51 $ 83 

The accompanying Notes to Condensed Financial Statements are an integral pmt of the financial statements. 
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· "':",ONDENSED BALANCE SHEETS 
)Uisville Gas and Electric Company 

\unaudited) 
(Millions of Dollars, shares in thousands) 

Assets 

Current Assets 

_ -~c.a~h~f!~.c~s~ ~'!~~al~!J.!S _ __ _ _ __________ .. _ 

Accounts receivable (less reserve: 2018, $1; 201 7, $1) 
-----~-- -0"" --- ----------- -------

Customer 

Other 
I - -·-- ..... -- -
l Unbi_l_l~d !e_v~nl!~~ 

Accounts receivable from affiliates 

I y:;;eJ:~atiria!s-a?is~pli~~=--- _, 

Prepayments 
~- ·-- --- ~--- --- -~--

;_ __ 13-~.g~~~!~I_Y- ~sse~s . __ _ 
Other current assets 

:.Prope;ty :Plant and-Equipme~t . - - -- -
i._ -- -- ------ -- -· ---- -- ·--------

Regulated utility plant . ------------ -·-- --------. --- ---
, _ L~ss: ~ccu_~~la~e? ~eP!~c~ation ::.~~!!!~-~~~ u~ility p!an! 

.. ··- ~~.!?~}~!~~ ~tQi_ty_~l~~~ ~~t ___ --- ... ······- ..... 
·· '\_ ~on_struct~(Jn "Y~_rk _in e_r()~~e_s~ 

_: Property, Plant and Equipment, net 
- (". . - --. - . ··- ----- - - . -- .. ---- --·-·· 

! 

Other Noncurrent Assets 

~eg~)atcny_ asse!s 

Goodwill 

Other noncurrent assets 

Total Other Noncurrent Assets 

,. 
'Total Assets 

$ 

$ 

September 30, 
2018 

11 

102 
13 

61 
22 

122 
14 

11 

3 

359 

5,684 

707 

4,977 

520 

5,497 

400 

389 

49 

27 

865 

$ 

December 31, 
2017 

15 

116 

13 

91 

24 

131 

11 

12 

3 

416 

5,587 

614 

4,973 

305 

5,278 

411 

389 

5.3 
12 

865 

6,721 $ 6,559 
====~= 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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-:oNDENSED BALANCE SHEETS 
)Uisville Gas and Electric Company 

- \ v•laudited) 
(Millions of Dollars, shares in thousands) 

Liabilities and Equity 

Current Liabilities 
- - - --·---

Short-term debt 

Long-term debt due within one year 
----·------ ---------- --

--~CC~l!n!~ l_l~ya~Je 
Accounts payable to affiliates 

---- ----··---------------
Cust~m~r d~posi!~ _ _ _ __ _ 

Taxes 

_ Pri_c~ ~~k ~a~~gement liabil~tjes 

Regulatory liabilities . - -------------- ~- ---

,, 

l-

Interest 

Asset retirement obligations 
- -·-- --- -------

Other current liabilities 

Total Current Liabilities 

Long-term Debt 
r ---·---------- __ .. 

Deferred Credits and Other Noncurrent Liabilities 

\
--- ---------- -- ---- -

- Deferred income taxes 
- - - -- - - -

Investment tax credits 

P~ce_ ri~k _l!_l~nag_e~e_ntliab_ilities 

A~cr_u~d pensio_n_CJ_~l~?!:tiolls_ 
_ :<\.sse!_ret!r_e!l:_e_nt _9_b!i~~tio!'s 

Regulatory liabilities 
- -· - - --- -- --- --

Other deferred credits and noncurrent liabilities 

Total Deferred Credits and Other Noncurrent Liabilities 

Commitments and Contingent Liabilities (Notes 7 and 10) 
- -- --- --- ~ - --- - - ~ -~ - - -

Stockholder's Equity 
--- - - - --- -- - -- - -- -. 

_<;:~~on ~!~ck ~ !1? pa_: ~~I_u~ (~) 
Additional paid-in capital 

Ear:njngs ~!nves~~d 

Total Equity -- - - -- --

Total Liabilities and Equity 

{a) 75,000 shares authorized; 21,294 shares issued and outstanding at September 30, 2018 and December 31, 2017. 

$ 

$ 

September 30, 
2018 

176 $ 

234 
152 

22 
.. ----- - - -

28 
29 

4 

26 
24 
21 
39 

755 

1,574 

611 
35 
15 

86 
920 

80 
1,747 

424 

1,755 
466 

2,645 

6,721 $ 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statement•. 
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December 31, 
2017 

---

199 
98 

179 
23 
27 
25 

4 

3 

II 

24 
52 

645 

1,611 

572 
35 
22 
45 
-- -
97 - ~ , .... 

919 
---
86 

1,776 

424 ----------
1,712 

391 

2,527 

6,559 

Source: PPL CORP. 10-0, November 01, 2018 Powered by Morningstar"'· Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
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-oNDENSED STATEMENTS OF EQUITY 
)Uisville Gas and Electric Company 

(unaudited) 
(Millions of Dollars) 

t ----- -· 

p_~_em_~er 311 2~1 ~ _ 
Net income 

-- - -- --
;C::~pit~1_CO!Jt~~utio~~ from parent 
Cash dividends declared on common stock 

...... ---- ---

.~eptem!J!r 3~, 201_8 ______ . - -~---- ·--

1_ri_~ce~be!j}~ 2in6 
Net income 

--· ----- --- --
Cash dividends declared on common stock 

September 30, 2017 

Common 
stock 
shares 

outstanding 
(a) 

21_,?-?4 

21,294 

21,294 

21,294 

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

Common 
stock 

$ 424 

$ 424 

$ 424 

$ 424 

Additional 
paid-in Earnings 
capital reinvested Total 

$ $ ~.7!~ 391 $ ?-·?P -
!88 188 

43 43 
- - -

(113) (113) 

$ 1,755 $ 466 $ 2,645 

" - --· -·---
$ 1,~~2 $ 370 $ 2,4_76 

161 161 
-- -- - -· 

(!50) (!50) 

$ 1,682 $ 381 $ 2,487 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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-:-:oNDENSED STATEMENTS OF INCOME 
:entucky Utilities Company 

- (unaudited) 
(Millions of Dollars) 

Operating Revenues 

l
--- --- ------ ----- ---------- -------- -- --- - ----- . -- --- -- ---- -----

Retail and wholesale $ 
- .w--·- -•· -- ·---- -• - •• •---- ' • ---- •- • -- --- • 

Electric revenue from affiliate 
r·---- -- - - - --- -

~ ---~o~l __ O~eE~ti!J~E-ev~I_!_Ue~ __ _ 

fov._~r~_~!Jg E~pe_nses _ 
Operation 
--- -----

Fuel 

Energy purchases 
-----.- ---· ---

____ -~~~~}_' P~!c~a_se~-~lp afii1iat~ __ 
Other operation and maintenance 

r-~-:n~pi~c1a!i_~~- --~ ~- ~--- ~ _-- :~~- _ 

Taxes, other than income 
---- ---·--·-~-- -·---- ------ ---

_ -~o!a_lc;>£e!~ti~~-~~l?~~s_es 

rlncome Before Income Taxes 

(a) Net income approximates comprehensive income. 

$ 

Three Months Ended 
September 30, 

2018 2017 

-
445 

2 

447 

123 -

5 

5 

114 

------
$ 457 

3 

460 

126 
4 
2 

104 

Nine Months Ended September 
30, 

2018 2017 

--~- ~- ---
-~-~_1.~5~ $ 922 $ --

10 8 
1,332 1,303 

375 351 
14 13 
21 23 

331 312 ----- -. -··- ----- -----------
70 

9 

326 

121 

1 

24 

98 

21 

77 $ 

67 --- --
9 

312 

148 
-·--- . - ·-

24 

124 

47 

77 
==== 

$ 

208 188 
26 24 

975 911 

357 392 

1 -- _i~)~ - -·· _._ ----- -
74 72 

284 316 

59 120 

-- -- "-- -
225 $ 196 

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements. 
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""'7"QNDENSED STATEMENTS OF CASH FLOWS 
1entucky Utilities Company 

(unaudited) 
(Millions of Dollars) 

Cash Flows from Operating Activities - -· - -- - -- - ---- -- -- -
Net income 

Adjustments to reconcile net income to net cash provided by operating activities 
:~-~-~~pre~[a!i~~----~---- .. -- -- -- -- --- ----- ---- ------

Amortization 
·-~------------------ ---- ~~~----·-· 

De[!ne~_bene~t pla~s ~ e~eense 

Deferred income taxes and investment tax credits 

Other 

Change in current assets and current liabilities 
r- ----------------- ··- -----

Accounts receivable 

Accounts receivable from affiliates --- -- -~-

-~c~_oun}s ])a~~ble_ .. 
Accounts payable to affiliates . --- --~ --- -- - - -

I--

Unbilled revenues 

Fuel, materials and supplies 
-- - ---- -- ---

-~egul~t?ry ~ss~ts a?d lia!Jil!ties, net 
Taxes payable 
-- - ----~ 

Accrued interest 

Other 

\ ath~; op~~ting ~ctiv~t~~s _ _ 
Defined benefit plans -funding 

r --- -· -- •" -- - - -

~~pe~dj!Ures for ~!ls~t ret~r!:ment_oblj~ati_o_~s 
Other assets 

Other liabilities 

Net cash provided by operating activities 
. - -- --- -- - - -- - - -

~C:~sh Flows _fro_f!l_ I~y~s~ng_ Activities 

_ ~~p_end~tu~es for p:_~p~~Y,_I?_I~n_t a_~d equ_ipment 
Net increase in notes receivable with affiliates 

__ _9~h_e~ i~v_e~!in~ a~tiy~t~~s 
Net_ ~ash u_sed i~ inves~ng ~~t~vi!ie~ 

C~sh_~~o~s fro~!!~~n~i~g Activities 
: __ I~su_anc~ oflong_::term debt 

_1\~!i:_ement_oflong-te~ ~e-~t 

Net ~nc~ease (d':crea~~E11 s?o~_-telTI! de~t_ 
Payment of common stock dividends-to parent 

----- ---- -- ··-. ----- --
___ . ~ontri.!J!-l!i?El~ ft-?~ pare!lt 

Other financing activities 
- - - -- - ·- - - -

___ ~et cash _use~ in ~n~nci_ng act~v_~ti~!' 

Net Increase in Cash and Cash Equivalents 
1c~~h- and-Cash E~);i~~~e~ts at Begi~~i~g of Period 

l .. _ 

Cash and Cash Equivalents at End ofPeriod 
------- --- ---- -----· 

Supplemental Disclosure of Cash Flow Information 

'ii~~i_fi~~t~o~-~-~~~ !~~"i~~tio~;: -~ _ -

Accrued expenditures for property, plant and equipment at September 30, 

---- ______ ,_ 

··- - ---

Nine Months Ended September 
30, 

2018 2017 

$ 225 $ 196 
-- -- - -

208 188 

2 7 

3 

37 116 

(2) 

2 6 
--------~ 

(1) 

(2l (6)_ 

(8) (16) 

24 8 
··-- -- - -

8 28 

38 (1) 

11 (21) 

21 22 

(4) (5) 

(53) (22) 

(2~) -- {?) 
(1) 

8 8 

485 501 

(405) (283) 
- ----·- -- . 

(10) 

1 4 

(404) (289) 

18 

(27) 

83 _Q~)_ --
(196) (171) 

45 

(1) (1) 

(78) (188) 

3 24 - ---- - - - --
15 7 

$ 18 $ 31 

$ 57 $ 58 

The accompanying Notes to Condensed Financial Statements are an integral pmt of the financial statements. 
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-:::-oNDENSED BALANCE SHEETS 
'entucky Utilities Company 

" \unaudited) 
(Millions of Dollars, shares in thousands) 

Assets 

Current Assets 
: -·-·c;sh ~d ~;~h ;q-~i~-;;i~I;ts-
t ------ --- -------- -----------

Accounts receivable (less reserve: 2018, $2; 2017, $1) 
:~=-~~~~~~ ---~~--- ·---::_ -~-~- ------ --·----- ----

Other 
~- - u;billed revenues 
·---- ---- ----~-- ----·-

Fuel, materials and supplies 
~Y~P-aJ~~nt~- ·-·--------- --

Regulatory assets 
-- --~--- --- -- -- --~- -------- - --~ - ~-~ 

Other current assets 

Total Current Assets r- -,_____ -- __ ,- ------- -, __ ---

P_r~p~ty2_!1~~~ a~~ ~9~!~~-e~~- ... 
. _ Rejl~lat~d u_tili!Y plant _ _ _ _ _ _ 

Less: accumulated depreciation- regulated utility plant 
----- - ---- --------- --~- -- ~~------- -- ----~- -- --- --- -

!_ --

Construction work in progress . --- ----- ----- ---------
/ \ ~r9ee!1X• P!ant ~n!! Eguipmen~, n_et 

/ "f ____ ----- --- --·-----

Other Noncurrent Assets 

Regulatory assets ------- -· ------
' --~o_odwill 

Other intangibles 
-------- -----L _ Other noncurrent ass~t~ ___ _ _ __ _ 

Total Other Noncurrent Assets 

Total Assets 

$ 

$ 

September 30, 
2018 

128 

December 31, 
2017 

130 : 

25 30 
~-- ---- ---- -~-- ------- - --

88 112 ' 

116 

17 

4 

396 

--~!~~~ -- - -
479 

6,902 

387 

607 

31 

77 

1,102 

123 
---14-1 

6 

5 

435 

·- --- .. --- 7,~~?- . 
1,170 

_·_6,422 

321 

6,743 

384 

607 

33 

52 

1,076 

8~00 $ 8~54 
======= 

77ze accompanying Notes to Condensed Financial Statements are an integral pa11 of the financial statements. 
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-oNDENSED BALANCE SHEETS 
/entucky Utilities Company 

\unaudited) 
(Millions of Dollars, shares in thousands) 

Liabilities and Equity 

Current Liabilities 
r-- Sh~rt~te~ d~bt-
l_ ----- -- - ----

Long-term debt due within one year 

.. _ ~~CO~!!_IS .e_a~a~le 
Accounts payable to affiliates 

-------- -- ------
L __ Cl!S!~E_~_er~~P?Si!s __ _ 

Taxes 

[ ~-~g~-!~!~cy -li~bili-ties 
Interest 

r- ------
L _ -~~~! retir~ment C!~}jg!l!~o_ns_ __ _ 

Other current liabilities 

l _To!al ~!-!_~e~-~~j~~ilitl~s 

!i>:e!e:~:~ed ~-r~!li!s l!n~ o~~er No~c~~re~t Liabllities 
Deferred income taxes 

--~~ l?Y~~~~~~t _t~x- c;d[t;-

i Accrued pension obligations 

C _ -~~it_~i~~;e~~n! o~!igjti~~~~ 
Regulatory liabilities 

r ---- ---- ----- ···-··- -------- - ---.. -- --~---- --
i Other deferred credits and noncurre~fl[_a~i}i!!e~_ _ _ : 

Total Deferred Credits and Other Noncurrent Liabilities 

Commitments and Contingent Liabilities (Notes 7 and 1 0) 
----- --------- ~---·- -- --- ----- ~ -. 

Stockholder's Equity 

<;:?m~?n s!_o~~- n~yar va~u_e (a) 
Additional paid-in capital 

~a-~in~~ r~~':'~sted 
Total Equity 

------------

Total Liabilities and Equity 

(a) 80,000 shares authorized; 3 7,818 shares issued and outstanding at September 30, 2018 and December 31, 2017. 

$ 

$ 

September 30, 
2018 

96 

December 31, 
2017 

105 137 
47 
-- ---- -

53 
31 
19 

32 
30 

38 
37 
65 
43 

621 

2,224 

719 

92 

145 
1,133 

~5 

2,124 

308 

2,661 

462 

3,431 

6 

16 

---- _6} _. 
46 

414 

2,328 

691 

94 

36 
174 

1,117 

43 
2,155 

308 
2,616 

433 

3,357 

8,400 $ 8,254 
========= 

The accompanying Notes to Condensed Financial Statements are an integral pa11 of the financial statements. 
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· -oNDENSED STATEMENTS OF EQUITY 
entucky Utilities Company 

\unaudited) 
(Millions of Dollars) 

[J?ece~~er 31! ~0! Z 
Capital contributions from parent 
~e~ i·U:~o~e . - - -

Cash dividends declared on common stock 
r- -- --- ----- - -·-- -----

:septe~ber ?01 201_8 -··· _ . ___ _ 

~D~~~~be-~-3-i~oi~-

Net income 

:ca~h di;ldends declared on common stock 

Other comprehensive income 
- -

•Sep!ember ~0, 2017 

Common 
stock 
shares 

outstanding 
(a) 

37,818 $ 

37,818 $ 

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

Common 
stock 

308 $ 

308 $ 

308 $ 

308 $ 

Additional 
paid-in 
capital 

Earnings 
reinvested 

433 

225 
(196) 

$ 

Accumulated 
other 

comprehensive 
income (loss) 

2,661 $ 462 $ 

2,6_16 $ 

2,616 $ 

400 

196 

(17 ~2 

425 
==== 

====== 

$ (!~ 

$ 

Total 

$ - ~,357_. 
45 

225 
(196) 

$ 3,431 : 

$ 

$ 

- ~,323_ 
196 

0?1J 

3,349 

The accompanying Notes to Condensed Financial Statements are an integral pa11 of the financial statements. 
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Combined Notes to Condensed Financial Statements (Unaudited) 

c.~ Interim Financial Statements 

.(All Registrants) 

Capitalized terms and abbreviations appearing in the unaudited combined notes to condensed financial statements are defined in the glossary. Dollars are in 
millions, except per share data, unless otherwise noted. The specific Registrant to which disclosures are applicable is identified in parenthetical headings in 
italics above the applicable disclosure or within the applicable disclosure for each Registrants' related activities and disclosures. Within combined 
disclosures, amounts are disclosed for any Registrant when significant. 

The accompanying unaudited condensed financial statements have been prepared in accordance with GAAP for interim financial information and with the 
instructions to Form I 0-Q and Article I 0 ofRegulation S-X and, therefore, do not include all of the information and footnote disclosures required by GAAP 
for complete financial statements. In the opinion of management, all adjustments considered necessary for a fair presentation in accordance with GAAP are 
reflected in the condensed financial statements. All adjustments are of a normal recurring nature, except as otherwise disclosed. Each Registrant's Balance 
Sheet at December 31, 2017 is derived from that Registrant's 20 I 7 audited Balance Sheet. The financial statements and notes thereto should be read in 
conjunction with the financial statements and notes contained in each Registrant's 2017 Form 10-K. The results of operations for the three and nine months 
ended September 30, 20 !8 are not necessarily indicative of the results to be expected for the full year ending December 31, 20 I 8 or other future periods, 
because results for interim periods can be disproportionately influenced by various factors, developments and seasonal variations. 

2. Summary of Significant Accounting Policies 

(All Registrants) 

The following accounting policy disclosures represent updates to Note I in each Registrant's 20 I 7 Form I 0-K and should be read in conjunction with those 
disci osures. 

Income Taxes 

The Registrants recognized certain provisional amounts relating to the impact of the enactment of the TCJA in their December 31, 20 I 7 financial statements, 
in accordance with SEC guidance. Included in those provisional amounts were estimates of: tax depreciation, deductible executive compensation, 
accumulated foreign earnings, foreign tax credits, and deemed dividends from foreign subsidiaries, all of which were based on the interpretation and 

.· ~--~:fplication of various provisions of the TCJA. 

the third quarter of20 18, PPL filed its consolidated federal income tax return, which was prepared using guidance issued by the U.S. Treasury Department 
and the IRS since the filing of each Registrant's 2017 Form 10-K. Accordingly, the Registrants have updated the following provisional amounts and now 
consider them to be complete: (1) the amou11-t of the deemed dividend and associated foreign tax credits relating to the transition tax imposed on 
accumulated foreign earnings as of December 31, 20 17; (2) the amount of accelerated I 00% "bonus" depreciation PPL is eligible to claim in its 2017 federal 
income tax return; and (3) the related impacts on PPL's 2017 consolidated federal net operating loss to be carried forward to future periods. In addition, the 
Registrants recorded the tax impact of the U.S. federal corporate income tax rate reduction from 35% to 21% on the changes to deferred tax assets and 
liabilities resulting from the completed provisional amounts. The completed provisional amounts related to the tax rate reduction had an insignificant impact 
on the net regulatory liabilities ofPPL's U.S. regulated operations. See Note 6 to the Financial Statements for the final amounts reported in PPL's 20 I 7 federal 
income tax return, provisional adjustment amounts for the year ended December 31, 2017, the related measurement period adjustments and the resulting tax 
impact for the three and nine months ended September 30,2018. 

The Registrants' accounting related to the effects of the TCJA on financial results for the period ended December 31, 2017 is complete as of September 30, 
2018 with respect to the three items discussed above. The Registrants continue to analyze the impact of the TCJA on the deductibility of executive 
compensation awarded on or before November 2, 2017. The Registrants do not currently anticipate a material change from what was reflected in the 
December 31, 201 7 financial statements and expect to record the impact, if any, of changes in the deductibility of executive compensation in the fourth 
quarter of2018. 

33 

Source: PPL CORP. 10-0. November 01. 2018 Powered by Morningstar"' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of tills Information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



Table of Contents 

':'.1w Accounting Guidance Adopted 

. :counting for Revenue from Contracts with Customers 

Effective January I, 2018, the Registrants adopted accounting guidance that establishes a comprehensive new model for the recognition of revenue from 
contracts With customers. This model is based on the core principle that revenue should be recognized to depict the transfer of control of promised goods or 
services to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. The 
Registrants adopted this guidance using the modified retrospective transition method. No cumulative effect adjustment was required as of the January I, 
2018 adoption date. 

The adoption ofthis guidance did not have a material impact on the Registrants' revenue recognition policies. See Note 4 for the required disclosures 
resulting from the adoption of this standard. 

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

Effective January I, 2018, the Registrants adopted accounting guidance that changes the income statement presentation of net periodic benefit cost. 
Retrospectively, this guidance requires the service cost component to be disaggregated from other components of net benefit cost and presented in the same 
·income statement line items as other employee compensation costs arising from services rendered during the period. The other components of net periodic 
benefits are presented separately from the line items that include the service cost and outside of any subtotal of operating income. Prospectively, the 
guidance limits the capitalization to the service cost component of net periodic benefit costs. 

For PPL, the non-service cost components of net periodic benefit costs were in a net credit position for the three and nine months ended September 30, 2018. 
The non-service cost credits that would have been capitalized under previous guidance, but are now recorded as income within "Other Income (Expense)
net," were $5 million ($4 million after-tax or $0.0 I per share) and $16 million ($13 million after-tax or $0.02 per share) for the three and nine months ended 
September 30, 2018. For PPL Electric, LG&E and KU, non-service costs or credits that would have been capitalized under previous guidance are now 
recognized as a regulatory asset or regulatory liability, as applicable, in accordance with regulatory approvals. 

The following provides the non-service cost components of net periodic benefits (costs) or credits presented in "Other Income (Expense)- net" in 2018 and 
reclassified from "Other operation and maintenance" to "Other Income (Expense)- net" in 2017 on the Statements oflncome as a result of the adoption. 

Three Months Nine Months 

2018 2017 2018 

$ 61 $ 41 $ 195 $ 

'L Electric 4 
_/ 

.LKE (2) 

LG&E (2) (1) 

1
Ku 2 

PPL and PPL Electric elected to use the practical expedient that permits using the amounts disclosed in the defined benefit plan note for the prior 
comparative period as the estimation basis for applying the retrospective presentation requirements. 

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

2017 

123 

<'!_) 
(4) 

_(1_) 

Effective January I, 2018, PPL and PPL Electric adopted accounting guidance that changes the cash flow statement presentation of restricted cash. Under the 
new guidance, amounts considered restricted cash are presented with cash and cash equivalents when reconciling the beginning-of-period and end-of-period 
total cash amounts on the Statements of Cash Flows. The guidance requires a reconciliation of the total cash, cash equivalents and restricted cash from the 
Statement of Cash Flows to amounts on the Balance Sheets and disclosure of the nature of the restrictions. PPL and PPL Electric have applied this guidance 
on a retrospective basis for all periods presented. The adoption of this guidance did not have a material impact on the Statements of Cash Flows. 
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-::1conciliation of Cash, Cash Equivalents and Restricted Cash 

!,e following provides a reconciliation of Cash, Cash Equivalents and Restricted Cash reported within the Balance Sheets that sum to the total of the same 
amounts shown on the Statements of Cash Flows: 

~ash _a_nd ~_!Ish eqlliyalellt~ 
Restricted cash- current (a) 

i~~sti;!ed -c~ ~~~~~u;_~~~(~): ______ _ 

Total Cash, Cash Equivalents and Restricted Cash 

$ 

$ 

PPL 

September 30, 
2018 December31, 2017 

842 $ 485 ------------

19 23 

864 $ 511 

PPL Electric 

September 30, 
2018 December 31,2017 

$ 414 $ 49 

2 2 -- ---- -

$ 416 $ 51 

(a) Bank deposits and other cash equivalents that are restricted by agreement or that have been clearly designated for a specific purpose are classified as restricted cash. On the 
. Balance Sheets, the current portion of restricted cash is included in "Other current assets," while the noncurrent portion is included in "Other noncurrent assets." 

3. Segment and Related Information 

(PPL) 

See Note 2 in PPL's 2017 Form 1 0-K for a discussion of reportable segments and related information. 

Income Statement data for the segments and reconciliation to PPL's consolidated results for the periods ended September 30 are as follows: 

Operating Revenues from external customers 

U.K.:. !tegu~te? _ _ _ _ 

Kentucky Regulated 

Pe_nn~ylva_nJa ~e_!l~la~d 

Corporate and Other 

}tal--

r ---

!~et Income 

Total 

U.K. Regulated (a) 

KenllJcky Regu~~ted 

Pennsylvania Regulated 

$ 

$ 

$ 

2018 

Three Months 

517 

802 

548 

5 

1,872 

245 

122 

112 

(34) 

445 

$ 

$ 

$ 

$ 

2017 

(a) Includes unrealized gains and losses from hedging foreign currency economic activity. See Note 14 for additional information. 

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

Assets 

I}X Re!l_':'~tedja) 

Kentucky Regulated 
- - ----- ----

Pe~nsy_lv~~ia 13-.e~t:late? _______ 

Corporate and Other (b) 
r· 
·Total 

477 

818 

547 

3 

1,845 

126 

125 

95 

9 

355 

$ 

$ 

$ 

$ 

$ 

$ 

Nine Months 

2018 

_lc'!_l6_ $ 

2,417 

I,?C!_4 
9 

5,846 $ 

2017 

1,547 

2,350 

-- _!,620 

4 

5,521 
===== 

836 $ 

332 

335 

560 

299 

251 

(91) (60) 

I ,412 $ 1,050 
==== 

September 30, December 31, 
2018 2017 

_16,8~3- $ .!~,81~-
14,754 14,468 

- . - ~- ~- " 

l!,!IO 
-IO,_<l8? _ 

355 116 

43,042 $ 41,479 

(a) Includes $12.4 billion and $12.5 billion of net PP&E as of September 30, 2018 and December 31, 2017. WPD is not subject to accounting for the effects of certain types of 
regulation as prescribed by GAAP. 

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

35 

Source: PPL CORP, 10-0, November 01, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. TIJe user assumes all risks 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 financial performance is no guarantee of future results. 



Table of Contents 

PL Electric, LKE, LG&E and KU) 

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

4. Revenue from Contracts with Customers 

(All Registrants) 

The following is a description of the principal activities from which the Registrants and PPL's segments generate their revenues. 

U.K. Regulated Segment Revenue (PPL) 

The U.K. Regulated Segment generates revenues from contracts with customers primarily from WPD's DUoS operations. 

DUoS revenues result from WPD charging licensed third-party energy suppliers for their use ofWPD's distribution systems to deliver energy to their 
customers. WPD satisfies its performance obligation and DUoS revenue is recognized over-time as electricity is delivered. The amount of revenue recognized 
is based on actual and forecasted volumes of electricity delivered during the period multiplied by a per-unit energy tariff, plus fixed charges. This method of 
recognition fairly presents WPD's transfer of electric service to the customer as the calculation is based on volumes, and the tariff rate is set by WPD using a 
methodology prescribed by Ofgem. Customers are billed monthly and outstanding amounts are typically due within 14 days ofthe invoice date. 

DUoS customers are "at will" customers ofWPD with no term contract and no minimum purchase commitment. Performance obligations are limited to the 
service requested and received to date. Accordingly, there is no unsatisfied performance obligation associated with WPD's DUoS contracts. 

Pennsylvania Regulated Segment Revenue (PPL and PPL Electric) 

The Pennsylvania Regulated Segment generates substantially all of its revenues from contracts with customers from PPL Electric's tariff-based distribution 
and transmission of electricity. 

Distribution Revenue 

n:l'L Electric provides distribution services to residential, commercial, industrial, municipal and governmental end users of energy. PPL Electric satisfies its 
·rformance obligation to its distribution customers and revenue is recognized over-time as electricity is delivered and simultaneously consumed by the 
.:stomer. The amount ofrevenue recognized is the volume of electricity delivered during the period multiplied by a per-unit of energy tariff, plus a monthly 

fixed charge. This method of recognition fairly presents PPL Electric's transfer of electric service to the customer as the calculation is based on actual 
volumes, and the per-unit of energy tariff rate and the monthly fixed charge are set by the PUC. Customers are typically billed monthly and outstanding 
amounts are typically due within 2 I days of the date of the bill. 

Distribution customers are "at will" customers .ofPPL Electric with no term contract and no minimum purchase commitment. Performance obligations are 
limited to the service requested and received to date. Accordingly, there is no unsatisfied performance obligation associated with PPL filectric's retail 
account contracts. 

Transmission Revenue 

PPL Electric generates transmission revenues from a FER C-ap proved PJM Open Access Transmission Tariff. An annual revenue requirement for PPL Electric 
to provide transmission services is calculated using a formula-based rate. This revenue requirement is converted into a daily rate (dollars per day). PPL 
Electric satisfies its performance obligation to provide transmission services and revenue is recognized over-time as transmission services are provided and 
consumed. This method ofrecognition fairly presents PPL Electric's transfer oftransmission services as the daily rate is set by a FERC approved fonnula
based rate. PJM remits payment on a weekly basis. 
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-- ':'~L Electric's agreement to provide transmission services contains no minimum purchase commitment. The performance obligation is limited to the service 
"]Uested and received to date. Accordingly, PPL Electric has no unsatisfied performance obligations. 

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

The Kentucky Regulated Segment generates substantially all of its revenues from contracts with customers from LG&E's and KU's regulated tariff-based sales 
of electricity and LG&E's regulated tariff-based sales of natural gas. 

LG&E and KU are engaged in the generation, transmission, distribution and sale of electricity in Kentucky and, in KU's case, Virginia. LG&E also engages in 
the distribution and sale of natural gas in Kentucky. Revenue from these activities is generated from tariffs approved by applicable regulatory authorities 
including the FERC, KPSC and VSCC. LG&E and KU satisfY their performance obligations upon LG&E's and KU's delivery of electricity and LG&E's 
delivery of natural gas to customers. This revenue is recognized over-time as the customer simultaneously receives and consumes the benefits provided by 
LG&E and KU. The amount of revenue recognized is the billed volume of electricity or natural gas delivered multiplied by a tariff rate per-unit of energy, 
plus any applicable fixed charges or additional regulatory mechanisms. Customers are billed monthly and outstanding amounts are typically due within 22 
days of the date of the bill. Additionally, unbilled revenues are recognized as a result of customers' bills rendered throughout the month, rather than bills 
being rendered at the end of the month. Unbilled revenues for a month are calculated by multiplying an estimate ofunbilled kWh or Mcfdelivered but not 
yet billed by the estimated average cents per kWh or Mcf. Any difference between estimated and actual revenues is adjusted the following month when the 
previous unbilled estimate is reversed and actual billings occur. This method of recognition fairly presents LG&E's and KU's transfer of electricity and 
LG&E's transfer of natural gas to the customer as the amount recognized is based on actual and estimated volumes delivered and the tariff rate per-unit of 
energy and any applicable fixed charges or regulatory mechanisms as set by the respective regulatory body. 

LG&E's and KU's customers generally have no minimum purchase commitment. Performance obligations are limited to the service requested and received to 
date. Accordingly, there is no unsatisfied performance obligation associated with these customers. 

(All Registrants) 

The following tables reconcile "Operating Revenues" included in each Registrant's Statement oflncome with revenues generated from contracts with 
customers for the periods ended September 30, 2018. 

[0]2e_r:~ti~¥ ~_evenu_es _( 'V_ . 
Revenues derived from: 

_) Alte:;ative_;_ive?"u;progra~s (b) 

Other (c) 

,Re~en~es f~~ c:?~trac_ts wi~J_ ~ustomer_!i _ 

·Operating Revenues (a) 
- i--- -~------., 

Revenues derived from: 

i I Alternative revenue programs (b) 
- i -- -- --- - . -- ----

1 Other (c) 

'R.~venues from Contracts with Customers i - - -- -- -

$ 

$ 

$ 

$ 

PPL PPL Electric 

1,872 __ $ 548 

-- _(~)_ _QJ 
(15) (3) 

1,853 $ 542 

PPL PPL Electric 

5,846 $ !·~~-

37 (!l -
(43) (9) 

5,840 $ 1,694 

Three Months 

LKE LG&E KU 

$ 802 $ 362 $ 
--- --·----

--- --.---- ----. 
--- (I) _ _(4) 

(5) (2) 

$ 796 $ 356 $ 

Nine Months 

LKE LG&E KU 

$ --~2~17 $ 1,! 16 $ 

38 16 -
(14) (5) 

$ 2,441 $ 1,127 $ 

447 

3 

(3) 

447 

1,332 

22 

(9) 

1,345 

I 
(a) 

I 
PPL includes $517 million and $1.7 billion for the three and nine months ended September 30, 2018 of revenues from external customers reported by the U.K. Regulated 
segment. PPL Electric and LKE represent revenues from external customers reported by the Pennsylvania Regulated and Kentucky Regulated segments. See Note 3 for additional 
information. 

(bl 
I 

Alternative revenue programs for PPL Electric include the over/under-collection of its transmission formula rate. Alternative revenue programs for LKE, LG&E and KU include 
the over/under collection for the ECR and DSM programs as well as LG&E's over/under collection of its GLT program and KU's 
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over/under collection of its generation formula rate. Over-collections of revenue are shown as positive amounts in the table above; under-collections are shown as negative 

amounts. 
Represents additional revenues outside the scope of revenues from contracts with customers such as leases and other miscellaneous revenues. 

As discussed in Note 2 in PPL's 2017 Form 1 0-K, PPL's segments are segmented by geographic location. Revenues from external customers for each 
segment/geographic location are reconciled to revenues from contracts with customers in the table above. For PPL Electric, revenues from contracts with 
customers are further disaggregated by distribution and transmission, which were $442 million and $100 million for the three months ended September 30, 
2018 and $1.4 billion and $306 million for the nine months ended September 30,2018. 

The following tables show revenues from contracts with customers disaggregated by customer class for the periods ended September 30, 2018. 

[- ~Lt~~~sed _ener~~su~!'_l~:rs (~) 
Residential 

r-·- -- ·----
~ Commercia] 
I_ ---

Industrial 

~ 9~h~~-Sb l -- - -----
Wholesale- municipal 

[ -~it;;~l~~-~;h;; (~ )- --
Transmission 

~- - - -·- -- ----- ---
:Rev_:n~e~ !fo~ C~~a-~-~ith _Cu~t~m:r~ _______ _ 

L L~ce~~ed :ner¥2' ~~ppli':_r~ ~) 

Residential 

_ j_ Com!llerc~al 
'.Industrial 

)~t~r Y~2-. _- ~ 
Wholesale- municipal 

Wl_l~!e~a!e_- o~he_r (c) __ 

Transmission 

;Revenues from Contracts with Customers 

(a) Represents customers of WPD. 

PPL 

$ 

$ 

PPL 

$ 

$ 

475 

647 

307 

156 

119 

30 

19 

100 

1,853 

$ 

$ 

1,~06 .. _J __ 
2,039 

928 

466 

339 

91 

65 

306 

5,840 $ 

Three Months 

PPL Electric LKE LG&E KU 

$ $ $ 

328 

88 

12 

14 

100 

542 $ 

PPL Electric 

1,036 

2?5 

37 

40 

306 

1,694 

$ 

$ 

319 162 

219 112 

144 45 

65 

30 

19 

27 

10 

157 

107 

99 

~'!..! 
30 

15 • 

796 $ 356 $ 447 
==== 

Nine Months 

LKE 

1,003 

653 

429 

200 

91 

65 

2,441 

$ 

$ 

LG&E KU 

$ 

505 498 

343 310 

134 295 

88 113 

57 

91 

38 

1,127 $ 1,345 
==== 

(b) Primarily includes revenues from pole attachments, street lighting, other public authorities and other non-core businesses. 
(c) Includes wholesale power and transmission revenues. LG&E and KU amounts include intercompany power sales and transmission revenues, which are eliminated upon 

consolidation at LKE. 

Contract receivables from customers are primarily included in "Accounts receivable- Customer" and "Unbilled revenues" on the Balance Sheets. 
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te following table shows the accounts receivable balances that were impaired for the periods ended September 30,2018. 

Three Months Nine Months 

1PPL [_ -- $ II $ 24 

PPL Electric 

~~--~~-~=~:~-- ------- -- ----- ---~-- -- --
LG&E 

'KU 
~ --------------

The following table shows the balances of contract liabilities resulting from contracts with customers. 

PPL PPL Electric 
,------ ·-- -~-

~<:ontra~t !i~~!itie~ as o~~ecer:'~er ]_1, ~0_!] ___ _ $ 29 $ 19 $ 

Contract liabilities as of September 30, 2018 40 17 

LKE LG&E 

$ 

7 

4 

2 

2 

4 $ 

4 

----- -

KU 

The following table shows the re_venue recognized during the period ended September 30, 2018 that was included in the contract liability balance at 
December31, 2017. 

Nine Months 

17 

7 

3 

4 

4. 

4 

'PPL 
l_ .• 

PPL Electric 

$ 22 

8 
-- ---- --

!LKE 
'-- ---------
LG&E [Ku- ------ -- 4 

4 

Contract liabilities result from recording contractual billings in advance for customer attachments to the Registrants' infrastructure and payments received in 
excess of revenues earned to date. Advanced billings for customer attachments are recognized as revenue ratably over the billing period. Payments received 
in excess of revenues earned to date are recognized as revenue as services are delivered in subsequent periods. 

i .: September 30, 2018, PPL had $65 million of performance obligations attributable to Corporate and Other that have not been satisfied. Of this amount, PPL 
'.pects to recognize approximately $44 million within the next 12 months. 

5. Earnings Per Share 

(PPL) 

Basic EPS is computed by dividing income available to PPL common shareowners by the weighted-average number of common shares outstanding during 
the applicable period. Diluted EPS is computed by dividing income available to PPL common shareowners by the weighted-average number of common 
shares outstanding, increased by incremental shares that would be outstanding if potentially dilutive non-participating securities were converted to common 
shares as calculated using the Treasury Stock Method. Incremental non-participating securities that have a dilutive impact are detailed in the table below. In 
2018, these securities also included the PPL common stock forward sale agreements. See Note 8 for additional information on these agreements. The forward 
sale agreements are dilutive under the Treasury Stock Method to the extent the average stock price ofPPL's common shares exceeds the forward sale price 
prescribed in the agreements. 

Reconciliations of the amounts of income and shares ofPPL common stock (in thousands) for the periods ended September 30 used in the EPS calculation 
are: 
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Three Months Nine Months 

2018 2017 2018 2017 

Income (Numerator) -- - -·· ---- -·-• -~--w--- ----
~:_tin:o_~~-- $ 445 $ 355 $ 1_,41? $ 1,0_~~---- - ---- --- - --- - -----
Less amounts allocated to participating securities l l 2 2 
r------ ----------- -- -- --------------- -
f<_e! !n:~e-~vaj!able to_~l'_':- c~-~m_on _:;~_~owners- Basic and Dilute_~ __ $ 444 $ 354 $ 1,410 $ 1,048 

~h~~e~ of_~om~~; §!;k ~~~o~}.;~~~ 
Weighted-average shares- Basic EPS 703,730 686,563 699,117 683,783 -- - -- - -- - - - - -
.~dd_~:re~:_~~al no?~part~cip_~!nAl~~~~:it~~~~ _____________ _ 

Share-based payment awards 
1- ---- - -- - - -- -- - -
L_ F~nvar~ sale ag_reeme?ts 

Weighted-average shares- Diluted EPS r·-- ---- ----- ·--- -- --- -----
Basic EPS 

'- N;(-i~c~1~e a~-ailable to PPL cm;;·m~n ;hare~wners $ 
... _- --

!D!Iu!ed_ EPS_ _ _ _ ~ 
Net Income available to PPL common shareowners $ 

298 

6,489 

710,517 

0.63 . $ 

0.62 $ 

2,183 

688,746 

0.52 $ 

0.51 $ 

427 

2,761 

702,305 

2.02 $ 

2.01 $ 

For the periods ended September 30, PPL issued common stock related to stock-based compensation plans and the DRIP as follows (in thousands): 

Three Months Nine Months 

2018 2017 2018 

80 256 568 -------.----- ~-

~Sto-c~~b;s;~_ comp_~~~atio~ p_I~~; ia)_- __ 
-- ----.-----

.')}UP 493 355 1,504 

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

2,298 

686,081 

1.53 

1.53 

2017 

--- !·-'~Z--
1,169 

See Note 8 for additional information on common stock issued under the ATM Program and settlement of a portion of the PPL common stock forward sale 
agreements. 

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

lStock opt!on~_ 

Restricted stock units 

6. Income Taxes 

(All Registrants) 

Tax Cuts and Jobs Act (TCJA) 

2018 

Three Months 

15 

2 

2017 2018 

696 

Nine Months 

229 

15 

2017 

696 

The Registrants recognized certain provisional amounts relating to the impact of the enactment of the TCJA in their December 31, 2017 financial statements, 
in accordance with SEC guidance. Included in those provisional amounts were estimates of: tax depreciation, deductible executive compensation, 
accumulated foreign earnings, foreign tax credits, and deemed dividends from foreign subsidiaries, all of which were based on the interpretation and 
application of various provisions of the TCJA. 

In the third quarter of2018, PPL filed its consolidated federal income tax return, which was prepared using guidance issued by the U.S. Treasury Department 
and the IRS since the filing of each Registrant's 2017 Form 1 0-K. Accordingly, the Registrants have updated the following provisional amounts and now 
consider them to be complete: (1) the amount of the deemed dividend and associated foreign tax credits relating to the transition tax imposed on 
accumulated foreign earnings as of December 31, 
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~Al7; (2) the amount of accelerated I 00% "bonus" depreciation PPL is eligible to claim in its 2017 federal income tax return; and (3) the related impacts on 
-L's 20 I 7 consolidated federal net operating loss to be carried fmward to future periods. In addition, the Registrants recorded the tax impact of the U.S . 

. '•leral corporate income tax rate reduction from 35% to 21% on the changes to deferred tax assets and liabilities resulting from the completed provisional 
amounts. The completed provisional amounts related to the tax rate reduction had an insignificant impact on the net regulatory liabilities ofPPL's U.S. 
regulated operations. The final amounts reported in PPL's 20 I 7 federal income tax return, provisional adjustment amounts for the year ended December 31, 
2017, the related measurement period adjustments and the resulting tax impact for the three and nine months ended September 30, 20 I 8 are as follows. 

PPL 

fD~~med-Di~lde,;d- - - - -

Bonus Depreciation (b) . -- - - ----- ----- -·- --- - ~-

(c:_o~~~li_dat~~Xed:ra_!_ Net Ope~~i~if Loss due ~o t~e TCJ~(c) 

Total 

PPL Electric 

<Bo_n~s P:~rec:_iat!oll (b) ____ _ 

Consolidated Federal Net Operating Loss reallocated due to the TCJA (c) 
- ----- -- - - - -

[_Total 

Bonus Depreciation (b) 

.co?_s?lid~t~d _Feder!'!~~~ Ope~ating_ L~s~ !e!'ll~cate~du~!'?. tiJ': TC!A (cL 

Total 

1o':us p_~p~~~ia~on_(!'J .. _ 
I 
)nsolidated Federal Net Operating Loss reallocated due to the TCJA (c) 

1 Total 

•KU 

Bon us Depreciation (b) 

lconsoljd_a!e~ ~eder~l Ne~ Operati_nlf Los~!eallocated du_e_to_ the _TC-!_~ _(c) 

Total 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

Taxable Income (Loss) (a) 

Adjustments per Adjustments per September 30, 20 I8 
2017 Tax Return 2017 Tax Provision Adjustment 

397 $ ---
(67) 

(330) 

$ 

(39) $ 

(68) 

(107) $ 

(28) $ 

(32) 

(60) $ 

(17) $ 

17 

$ 

(II) $ 

II 

$ 

462 $ _(~5)_ ' 

(67) 

(462) 132 

$ 

$ .Q~)_ 
(105) 37 

(105) =$===~(~2)=· 

$ (28) 

(45) 13 

(45) =$====:::(=15~)= 

$ 

$ 

$ 

$ 

(17) 

17 

(II) 

II 

(a) The above table reflects, for each item, the amount subject to change as a result of the TCJA and does not reflect the total amount of each item included in the return and the 
provision. 

(b) The TCJA increased the bonus depreciation percentage from 50% to I 00% for qualified property acquired and placed in service after September 27, 2017 and before January I, 
2023. Increases in tax depreciation reduce the Registrants' taxes payable and increase net deferred tax liabilities with no impact to "Income Taxes" on the Statements of Income. 

(c) An increase in the consolidated federal net operating loss reduces net deferred tax liabilities with the opposite effect if there is a decrease in the consolidated federal net operating 
loss. These increases or decreases have no impact to "Income Taxes" on the Statements of Income. 

Income Tax Expense (Benefit) 

Adjustments per Adjustments per September 30,2018 
2017 Tax Return 2017 Tax Provision Adjustment 

PPL 

·Deemed Dividend 
'·---

$ 139 $ 161 $ - (~2) 
' -

Foreign Tax Credits (!57) (205) 48 

1y_alu_~tion _ofForeil_l!? T_<~x ~re~itCa'!¥!o':W~r~ . 110 145 (35) 

Reduction in U.S. federal income tax rate (a) 229 220 9 

[_ ~o~l _ $ 321 $ 321 $ 
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r -------·--- -- - -------------
PPL Electric 

Reduction in U.S. federal income tax rate (a) $ 

$ 

Adjustments per 
2017 Tax Return 

Income Tax Expense (Benefit) 

Adjustments per 
2017 Tax Provision 

September 30, 2018 
Adjustment 

(13) $ (13) $ 

110 $ 112 $ 

(a) The U.S. federal corporate income tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 

The Registrants' accounting related to the effects of the TCJA on financial results for the period ended December 31, 2017 is complete as of September 30, 
2018 with respect to the three items discussed above. The Registrants continue to analyze the impact of the TCJA on the deductibility of executive 
compensation awarded on or before November 2, 2017. The Registrants do not currently anticipate a material change from what was reflected in the 
December 31, 2017 financial statements and expect to record the impact, if any, of changes in the deductibility of executive compensation in the fourth 
quarter of20 18. 

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

(PPL) 

,. -- - - -- -- ------- - -~ - -- ~-

~~ederal inc~m~ t!lx on ~n_come -~efore I_n~o_n:e "[axe_s_a~-~tutory tax_ rate_ (a)_ 

Increase (decrease) due to: 
r---·------ --------

- _____ State ~come ta!e_s,_lle~ ()f f~de~~ inco~e tax _bene!it 

Valuation allowance adjustments 

___ I!flpa~t of Jo~e~ UF_income ~x_rates_relati\'e _!o !J·~· !ncome ~x!ates (!ll. 

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

Impact of the U.K. Finance Acts --r --- --
oeprec~~tion_ and otl~e_r ~terns n'!.t normalized 

Amortization of excess deferred income taxes (a) 

o._,~er!~ tax il11l:'ac! of state ta~!eforl11 ~c) 

Interest benefit on U.K. financing entities 

Stock-based C()~_pen~tion 

Other 

T_o_!al increase_ ( de_cr_ease ) __ 

Total income taxes 

Three Months 

2018 

$ 115 $ 

9 

(7) 

(4) 

(!_)-

(11) 

(4) 

(12) 

$ 103 $ 

2017 2018 

165 $ 

-~-- ----
14 

4 
- ----- - --

(4~) -
(8) 

(3) 

(~)_ 

(4) 

(5) 

(49) 

116 $ 

Nine Months 

373 

34 

17 

(~0) 

2 

3 

(7) 

- 0> 
(30) 

9 

(13) 

(3) 

(II) 

362 

$ 

$ 

2017 

480 

37 

9 

(!33) 

(24) 

(12) 

(72. 

(12) 

(])_ 
(10) 

(159) 

321 

(a) The U.S. federal corporate income tax rate was rednced from 35% to 21 %, as enacted by the TCJA, effective January I, 2018. 
(b) Lower income taxes in 2017 primarily due to the tax benefit of accelerated pension contributions made in the first quarter of 2017. The related tax benefit was recognized over 

the annual period as a result of utilizing an estimated annual effective tax rate. 
(c) During the second quarter of 2018, LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax 

rate reduction from 6% to 5%, as enacted by HB 487, effective January I, 2018. 
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-,(PL Electric) 

Three Months 

2018 2017 
I -- - - ---- - - - - ------ --- - ----

$ 30 $ 
~- -------,fe_d_e!~J in"~ome !a_x on_In:ome_ ~efor<:_ Inccn~e__ T_ax_e~ at_s~tu!ory t!'x rat~(a) 

Increase (decrease) due to: 
I- - ---" ---

S~te_in:_o.m~ _ta_x~~· -~et .?.~ ~e~~ra~inc_?_:n~ ta~b!~efi_t_ ___ -·-- ___ ... 12 

Depreciation and other items not normalized (I) 

1 ___ --~~?!~iz_'l~~n ~~ ex:es~eferr~~ inC()me__ !_aX~~-~)- __ _ ~5) __ 

Stock-based compensation 

Other (l) 

Total increase (decrease) 5 
----------------- ----- -,---

;To_llll i~c?~e ~x:s $ 35 $ 

(a) The U.S. federal corporate income tax rate was reduced from 35% to 21%, as enacted by the TOA, effective January I, 20 I 8. 

(LKE) 

:!';J~~a~~n~~~;~~-~~ !r;~:,~~-~!~~!; In~ome__Taxes_at statutory _Ill~ r_a~e (a)_~- -

Increase (decrease) due to: 
( -- -- -- -· ------ --~ -

St~e income taxes, ~~ _?f fed:~al _!ncome tax b~nefJ! ~b) 

Amortization of investment tax credit 

D_:~:rre_d _tax i~pact o[_l!.S. ta_x ref()_rrn (a) 

Deferred tax impact of state tax reform (c) 

A~o:t!zatlo~ o_f_e_x~e_s~ ~e[er~e_d !ll_c()~e_ !llx:s (a) 

Other 

Total_incre_ase £decrease) 

· Total income taxes 

$ 

$ 

Three Months 

2018 2017 

34 $ 

6 

(I) 

(2) 

(~) 

(2) 

(2) 

32 $ 

(a) The U.S. federal corporate income tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 
(b) The Kentucky corporate income tax rate was reduced from 6% to 5%, as enacted by HB 487, effective January I, 2018. 

56 $ 

9 -- - -~--
(I) 

8 

64 

74 

8 

(I) 

(2) 

79 

$ 

$ 

$ 

Nine Months 

2018 2017 

93 $ 

35 --·- -- -- --
(4) 

--- ~ - ---
--- - _i_l3)_ 

18 

Ill $ 

Nine Months 

2018 2017 

97 $ 

17 

(3) 

---- _(2) 

9 

_(1~)-

(2) 

5 

102 $ 

144 ' 

26 

(5) 

(5) 

(I) 

15 

159 

181 

19 

(2)" 

(3) 

14 

195 

(c) During the second quarter of2018, LKE recorded deferred income tax expense, primarily associated with LICE's non-regulated entities, due to the Kentucky corporate income tax 
rate reduction from 6% to 5%, as enacted by HB 487, effective January I, 2018. 

(LG&E) 

Three Months 

2018 2017 
--------

'F~der~l i~come ~x o11_In~o~e Before_· Income Taxe~~t statutorl:'_tax r~t: ia) $ 18 $ 

Increase (decrease) due to: 

Sta!e inc_?~e _tax~s, ne~ _o~ fed~~~I _inco_me t_a~ ~~nefit (~ )_ 3 

Amortization of excess deferred income taxes (a) (I) 

Other (2) 

Total increase (decrease) 

Total income taxes $ 18 $ 

(a) The U.S. federal corporate income tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 
(b) The Kentucky corporate income tax rate was reduced from 6% to 5%, as enacted by HB 487, effective January I, 20 I 8. 

43 

Nine Months 

2018 2017 

36 $ 50 $ 91 

4 9 10 

(6) 

(I) (2) (2) 

3. 8 

39 $ 51 $ 99 

Source: PPL CORP, 10-0, November 01, 2018 Powered by Morningstar''' Document ResearchSM 
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Three Months 

2018 2017 

$ 21 $ 43 

Increase (decrease) due to: 
-- -~ --------

-~tat:__i~ccOEJ~~~~~ n_et oJJ~-d~ra_!J_n<;.O.~': ta': ~en_e!it_(~) 
Amortization of excess deferred income taxes (a) 

Total increase (decrease) 

'Total income taxes $ 

3 

(2) 

(I) 

21 $ 

(a) The U.S. federal corporate income tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 
(b) The Kentucky corporate income tax rate was reduced from 6% to 5%, as enacted by HB 487, effective January I, 2018. 

Kentucky State Tax Reform (All Registrants) 

5 

(I) 

4 

47 

Nine Months 

2018 2017 

$ 60 $ Ill ------

10 II 

(8) 

(3) (2) 

(I) 9 

$ 59 $ 120 
======= 

HB 487, which became law on April 2 7, 2018, provides for significant changes to the Kentucky tax code including (I) adopting mandatory combined 
reporting for corpo~J~te members ofunitary business groups for taxable years beginning on or after January I, 2019 (members of a unitary business group may 
make an eight-yearbinding election to file consolidated corporate income tax returns with all members of their federal affiliated group) and (2) a reduction in 
the Kentucky corporate income tax rate from 6% to 5% for taxable years beginning after December 31, 2017. LKE recognized a deferred tax charge of$9 
million in the second quarter of20 18 primarily associated with the remeasurement ofnon-regulated accumulated deferred income tax balances. 

As indicated in Note 1 in the Registrants' 2017 Form 1 0-K, LG&E's and KU's accounting for income taxes is impacted by rate regulation. Therefore, 
reductions in regulated accumulated deferred income tax balances due to the reduction in the Kentucky corporate income tax rate to 5% under the provisions 
ofHB 487 may result in amounts previously collected from utility customers for these deferred taxes to be refundable to such customers in future periods. In 
the second quarter of20 18, LG&E and KU recorded the impact of the reduced tax rate, related to the remeasurement of deferred income taxes, as an increase 
in regulatqry liabilities of$16 million and $19 million. In a separate regulatory proceeding, LG&E and KU have requested to begin returning state excess 
deferred income taxes to customers in conjunction with the 2018 Kentucky base rate case, which was filed on September 28, 2018. See Note 7 for additional 
information related to the rate case proceedings. PPL is evaluating the impact, if any, ofunitary or elective consolidated income tax reporting on all its 

:gistrants. 

Utility Rate Regulation 

(All Registrants) 

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

Current Regulatory Assets: 

r ·_ --~nvironmell~J C?S~!_<_<OV~!J 
Generation formula rate 

Smart meter rider 

Plant outage costs 
-----~--------- -

: _ Gas s~p~ly ~]~use 
Other 

ITota~."_l!!i"_<nt:e~la!o.rL~ssets ~a)_ _ _ _ 

$ 

$ 

PPL 

September 30, December 31 , 
2018 2017 

$ 

16 
-~---- --

7 

3 

29 $ 

44 

PPL Electric 

September 30, December 31 , 
2018 2017 

-- ------ ---·---
5 $ $ 

6 

15 16 

4 

2 

34 $ 18 $ 

15 . 

I 

16 : 

Source: PPL CORP. 10-0. November 01. 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or exduded by applicable law. Past financial perfom1ance is no guarantee of future results. 
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:!'l~n_c~rr:_nt_~~~lat~~ ~_ss_~~:_ ____ _ 

Defined benefit plans 

, ~axes_rec~~~r_!l~~e !~r~u~h futu_r~_:_at~s __ 

Storm costs (b) 

Unamortized loss on debt 

Interest rate swaps . ------ -- --- ----- - --- -- --
~ _ I_e~~na~~-jnt:_rest~~~e s~~-p_s ____ _ _ __ 

Accumulated cost of removal of utility plant 

[-~ ~R~~ -~- ~-- =· ~: --- --- -----
Act 129 compliance rider 

1 __ Other 

Total noncurrent regulatory assets 

Current Regulatory Liabilities: 

Gener~tion _s_uppl~ ch~g"- _ 

Transmission service charge 

Environm~~tal cost rec~:very 

Universal service rider 

Transmission formula rate 

Fuel adjustment clause ---- -----
\ !_~:\_cu~tomer ref~n~ (cl_ 

Storm damage expense rider 

Other 

Total current regulatory liabilities 

Noncurrent Regulatory Liabilities: 

~ccu_:nulated _c~st of remo:vai of ~til~ty p!::nt 

Power purchase agreement- OVEC (d) 

Net_d~!e~ed t~x"-s ~e)_ 

Defined benefit plans 

Termina~ed inte:est rat:_ s~ap~-

TOA customer refund (f) 

Other 

Total noncurrent regulatory liabilities 

Current Regulatory Assets: 
--- - ·-- •4• -

_!'!ant outa~e co~~_ 

Generation formula rate 

Gas suEEI~ c!~~se 

Other 

$ 

$ 

September 30, 
2018 

7 

3 

I 

II 

LKE 

$ 

$ 

December 31, 
2017 

3 

6 

4 

5 

18 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

45 

September 30, 
2018 

847 

45 

47 

18 

88 

190 

267 

12 

8 

1,525 

September 30, 
2018 

35 

2 

22 

23 

8 

7 

26 

4 

9 

136 

678 

62 

1,846 

33 

72 

41 

7 

2,739 

PPL 

$ 

$ 

PPL 

$ 

$ 

$ 

$ 

LG&E 

September 30, 
2018 

7 $ 

I 

11 $ 

December 31, 
2017 

880 

33 

54 

26 

92 

173 

234 

9 

1,504 

December 31 , 
2017 

--- ·- --

34 

9 

26 

9 

3 

8 

5 

95 

677 

68 
-

- __ 1_,853_ 

27 

74 

5 

2,704 

December 31, 
2017 

4 

5 

12 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

PPL Electric 

September 30, 
2018 

486 

3 

22 

23 

190 

12 

2 

738 

$ 

$ 

December 31, 
2017 

504 

3 ' 

29 

173 

709 

PPL Electric 

September 30, 
2018 

35 

2 

23 

8 

4 

72 

642 

41 

3 

686 

September 30, 
2018 

$ 

$ 

$ 

$ 

KU 

$ 

$ 

December 31, 
2017 

34 

9 

26 

9 

8 

86 

668 

668 

December 31, 
2017 

6 

6 

Source: PPL CORP. 10-0, November 01, 2018 Powered by Morningstar@ Document ResearchSM 
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r- ----- ----

~~onc~r:~~t_J_{~,g_ulat~r2' ='"~sets: ____ _ 

Defined benefit plans $ 

: Storm costs 
L.- ~ - ·- --~ ~- - - -" ~--- -- - .. - - -~ - --

Unamortized loss on debt 
r-- ---~-. -----------

September 30, 
2018 

361 

23 

24 

18 

LKE 

$ 

December 31, 
2017 

376 

33 

25 

26 

$ 

LG&E 

September 30, 
2018 

227 

12 

15 

18 

December 31, 
2017 

$ 234 

! ___ !~:r:s~~ate sw~p~ ______ _ ---- ·- --- - --

18 

16 

26 

54 

61 

Terminated interest rate swaps 

AROs 

Other 

[i?_~! ;o;~u'!~?t_r:guJa~~ as_s~!~- $ 

Current Regulatory Liabilities: 
r--·-- --- -- --- --·-
[ En\'i!o?mental cos!_recov:ry _ $ 

Fuel adjustment clause 
,--- - --- -- -- ---.-
' Gas line tracker 

TCJA customer refund (c) 
r --- -----
i Other 

Total current regulatory liabilities $ 

Noncurrent Regulatory Liabilities: 

Accumulated cost of removal 
/ --\ ?f~!!li~pla~t ____________ _ 

Power purchase agreement- OVEC (d) 

$ 

,r·- --- ---.-- ------ ------- --- --
-- , _ ~:t~efe_rre~-~~e~{ <:) _ _ _ _ _ __ _ 

Defined benefit plans 
r -------------------- ------

:rer'."inated_~~~t rate s~al!s 

Other 

T~ta~ non:urr':~t reg~l~to'2' lja~ili!!:~ _ $ 

88 

267 

6 

787 $ 

92 

234 

9 

795 
===== 

September 30, 
2018 

22 

7 

2 

26 

7 

LKE 

$ 

64 $ 

December 31, 
2017 

3 

2 

9 
===== 

678 $ 

62 

1,204 

33 

72 

4 

2,053 $ 

677 

68 

·-- ~·_!8_5-
27 

74. 

2,036 

(a) For PPL, these amounts are included in "Other current assets" on the Balance Sheets. 

$ 

$ 

$ 

$ 

$ 

52 

74 

2 

400 $ 

LG&E 

September 30, 
2018 

II 

2 

12 

26 

280 

43 

560 

36 

920 

$ 

$ 

$ 

$ 

2 

411 

December 31, 
2017 

282 

47 

552 

37 

I 

919 

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

$ 

$ 

September 30, 
2018 

KU 

134 $ 

December 31, 
2017 

142 

II 15 -- --- -- ------- --·' 

9 9 

-- -- --- - --- - ------ - - :......-• 

36 38 
- - ---- -· - --- ~------ ------

193 173 --------
4 7 

387 $ 384 

KU 

September 30, December 31, 
2018 2017 

$ II $ __ !__~. 
7 

---- ----- --

-----
14 

6 2 

$ 38 $ 6 

---- -~ 

$ 398 395 

19 21 
-----~-- -----

644 633 
-·- -- --

33 27 

36 37 -- -- --- ~--

3 4 

$ 1,133 $ 1,117 

(c) Relates to estimated amounts owed to LG&E and KU customers as a result of the reduced U.S. federal corporate income tax rate as enacted by the TCJA, effective January I, 
2018. Amounts owed will be distributed through the TCJA bill credit. 

(d) This liability was recorded as an offset to an intangible asset that was recorded at fair value upon the acquisition ofLKE by PPL. 
(e) Primarily relates to excess deferred taxes recorded as a result of the TCJA, which reduced the U.S. federal corporate income tax rate effective January !, 2018, requiring deferred 

tax balances and the associated regulatory liabilities to be remeasured as of December 31, 2017. LG&E and KU began distributing amounts through the TCJA bill credit effective 
April!, 2018. 

(f) Relates to amounts owed to PPL Electric customers as a result of the reduced U.S. federal corporate income tax rate as enacted by the TCJA, for the period of January I, 2018 
through June 30, 2018 which is not yet reflected in distribution customer rates. The distribution method back to customers of this liability must be proposed to the PUC at the 
earlier of May 2021 or PPL Electric's next rate case. 

Regulatory Matters 

Kentucky Activities 

(PPL, LKE, LG&E and KU) 

Rate Case Proceedings 

On September28, 2018, LG&E and KU filed requests with the KPSC for an increase in annual base electricity rates of approximately $112 million at KU and 
increases in annual base electricity and gas rates of approximately $35 million and $25 million, respectively, at LG&E. The proposed base rate increases 
would result in an electricity rate increase of6.9% at KU and 
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-~' :ctricity and gas rate increases of3% and 7 .5%, respectively, at LG&E. As discussed in the "TCJA Impact on LG&E and KU Rates" section below, LG&E's 
d KU's applications seek to include applicable changes associated with the TCJA in the calculation of the proposed base rates and to terminate the TCJA 

, ,I credit mechanism when the new base rates go into effect. 

New rates are expected to become effective on May 1, 20 19. The applications are based on a forecasted test year of May I, 2019 through April 30, 2020 with 
a requested return-on-equity of I 0.42%. LG&E and KU cannot predict the outcome of these proceedings. 

CPCN Filing 

On January I 0, 2018, LG&E and KU filed an application for a CPCN with the KPSC requesting approval to implement Advanced Metering Systems across 
their Kentucky service territories, including gas operations for LG&E. The application projected completion in 2021 with estimated capital costs of$166 
million and $155 million for LG&E and KU. On August 30,2018, the KPSC issued an Order denying the CPCN for full deployment ofthe Advanced 
Metering Systems. The KPSC acknowledged the benefits of Advanced Metering Systems, expanded LG&E's and KU's Advanced Metering System pilot 
programs and encouraged LG&E and KU to consider other items to enhance the customer experience. This decision is not expected to have a significant 
impact on LG&E's and KU's results of operations. 

TCJA Impact on LG&E and KU Rates 

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 of the 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 of all 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 through their ECR, DSM and LG&E's GLT rate mechanisms beginning in March 2018 
and through a new bill credit mechanism from April 1, 20 IS-through April 30, 2019 and thereafter until tax-reform related savings are reflected in changes in 
base rates. 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 
April2019. 

•1 March 20, 2018, the KPSC issued an Order approving, with certain modifications, the settlement agreement reached between LG&E, KU, Kentucky 
·dustrial 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 $108 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 KU's 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 for 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 September 28, 2018, the KPSC issued an Order on reconsideration, implementing rates reflecting electricity revenue reductions of$1 01 million for KU 
($80 million through the new bill credit and $21 million through existing rate mechanisms), 

47 

Source: PPL CORP, 10-0. November 01, 2018 Powered by Morningstar'"' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Table of Contents 

_c -:--4 million forLG&E electricity revenues ($54 million through the new bill credit and $20 million through existing rate mechanisms) and $16 million 
i&E gas revenues (substantially all through the new bill credit) for the period January 2018 through April 2019. This represents lower revenue reduction 

_, tounts than the March 20, 2018 Order of approximately $13 million ($7 million at KU and $6 million at LG&E). LG&E and KU have been implementing 
interim partial rate reductions since April 2018, as authorized by the KPSC on March 28, 2018, and recording reserves up to the higher reduction amounts 
originally approved in the March 20,2018 Order. The September 28,2018 Order is not expected to have a material adverse impact on LG&E's and KU's 
financial condition or results of operations. 

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 rate 
case in Virginia. New rates, inclusive ofTCJA impacts, were effective June I, 20 I 8. The settlement also stipulates that actual tax savings for the five month 
period prior to new rates taking effect would be addressed through KU's annual information filing forcalendaryear 2018. On May 8, 2018, the VSCC 
approved 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 oflnquiry 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 PERC-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 PERC-jurisdictional rates to be significant. 

Gas Franchise (LKE and LG&E) 

LG&E's gas franchise agreement for the Louisville/Jefferson County service area expired in March 2016. In August 2016, LG&E and Louisville/Jefferson 
County entered into a revised franchise agreement with a 5-year term (with renewal options). The franchise fee may be modified at Louisville/Jefferson 
County's election upon 60 days' notice. However, any franchise fee is capped at 3% of gross receipts for natural gas service within the franchise area. The 
agreement further provides that if the KPSC determines that the franchise fee should be recovered from LG&E's Louisville/Jefferson county customers in the 
franchise areas as a separate line item on their bill, the franchise fee will revert to zero. In August 20 I 6, LG&E filed an application requesting the KPSC to 
review and rule upon the recoverability of the franchise fee. 

On March 14, 20 I 8, the KPSC issued an Order authorizing the franchise fee to be recovered only from LG&E's Louisville/Jefferson County customers in the 
franchise area. As a result, the franchise fee will continue to be zero in accordance with the terms of the August 20 I 6, 5-year gas franchise agreement. 

(PPL and PPL Electric) 

0~nnsylvania Activities 

-:JA Impact on PPL Electric Rates 

On February 12,2018, the PUC issued a Secretarial Letter requesting certain information from regulated utilities and inviting comment from interested parties 
on potential revision to customer rates as a result of enactment of the TCJA. PPL Electric submitted its response to the Secretarial Letter on March 9, 2018. On 
March I 5, 2018, the PUC issued a Temporary Rates Order to allow time to determine the manner in which rates could be adjusted in response to the TCJA. 
The PUC issued another Temporary Rates Order on May I 7, 20 I 8 to address the impact of the TCJA and indicated that utilities without a currently pending 
general rate proceeding would receive a utility specific order. The PUC issued an Order specific to PPL Electric on May I 7, 20 I 8 which required PPL Electric 
to file a tariff or tariff supplement by June 15, 20 I 8 to establish (a) temporary rates to include a negative surcharge of0.56%, which was based on PPL 
Electric's 20 I 7 taxable income, to be effective July 1, 20 I 8, and (b) to record a deferred regulatory liability to reflect the tax savings associated with the 
TCJA for the period January I through June 30, 2018. On June 8, 20 I 8, PPL Electric submitted a petition to the PUC to increase the negative surcharge 
proposed in the May I 7, 2018 Order from 0.56% to 7.05% to reflect the estimated 20 I 8 tax savings associated with the TCJA. The PUC approved PPL 
Electric's petition on June I 4, 20 I 8 and PPL Electric filed a tariff on June I 5, 20 I 8 reflecting the increased negative surcharge. The estimated 20 I 8 full year 
impact of the rate reduction is $72 million in PPL Electric's operating revenues, ofwhich $39 million relates to the period January I, 2018 through June 30, 
2018 and was recorded as a noncurrent regulatory liability in the second quarter of20 I 8 to be distributed to customers pursuant to a future rate adjustment. 
The remaining $33 million is the estimated impact for the period July 1, 20 I 8 through December 31, 2018 and is being passed back to customers through the 
negative surcharge which began on July I, 20 I 8. 
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1 March 15, 2018, the FERC issued a Notice oflnquiry seeking information on whether and how it should address changes to PERC-jurisdictional rates 
, ating to accumulated deferred income taxes and bonus depreciation resulting from passage of the TCJA. On March 16,2018, PPL Electric filed a waiver 

request, pursuant to Rule 207(a)(5) of the Rules of Practice and Procedure of the FERC, to accelerate incorporation of the changes to the federal corporate 
income tax rate in its transmission formula rate commencing on June I, 2018 rather than allowing the TCJA tax rate reduction to be initially incorporated in 
PPL Electric's June I, 2019 transmission formula rate. The waiver was approved on April 23, 2018 and PPL Electric submitted its transmission formula rate, 
reflecting the TCJA rate reduction, on April27, 2018.1n addition, on May 21,2018, PPL Electric, as part of a PJM Transmission Owners joint filing, 
submitted comments in response to the FERC's March 15, 2018 Notice oflnquiry. The filing requested guidance on how the reduction in accumulated 
deferred income taxes, resulting from the TCJA reduced federal corporate income tax rate, should be treated for ratemaking purposes. PPL Electric is currently 
awaiting FERC's decision on this matter. The changes, related to accumulated deferred income taxes impacting the transmission formula rate revenues, have 
not been significant since the new rate went into effect on June I, 2018. 

Federal Matters 

(PPL, LKE, LG&E and KU) 

FERC Transmission Rate Filing 

On August 3, 2018, LG&E and KU submitted an application to the FERC requesting elimination of certain on-going credits to a sub-set of transmission 
customers relating to the 1998 mergerofLG&E's and KU's parent entities and the 2006 withdrawal ofLG&E and KU from the Midcontinent Independent 
System Operator, Inc. (MISO), a regional transmission operator and energy market. The application seeks termination ofLG&E's and KU's commitment to 
provide mitigation for certain horizontal market power concerns arising out of the 1998 merger for certain transmission service between MISO and LG&E and 
KU. The affected transmission customers are a limited number of municipal entities in Kentucky or Tennessee. The amounts at issue are generally waivers or 
credits for either LG&E and KU or for MISO transmission charges depending upon the direction of transmission service incurred by the municipalities. LG&E 
and KU estimate that such charges may average approximately $22 million annually, depending upon actual transmission customer and market volumes, 
structures and prices, with such charges allocated according to LG&E's and KU's respective transmission system ownership ratio. Due to the development of 
robust, accessible energy markets over time, LG&E and KU believe the mitigation commitments are no longer relevant or appropriate. LG&E and KU 
currently receive recovery of such expenses in other rate mechanisms. LG&E and KU cannot predict the outcome of the proceeding, including any effects on 
their financial condition or results of operations. 

Transmission Customer Complaint 

n'1 September 21, 2018, a transmission customer filed a complaint with the FERC against LG&E and KU alleging LG&E and KU have violated and continue 
, violate their obligations under an existing rate schedule to credit this customer for certain transmission charges from MISO. On October 11, 2018, LG&E 

, 'd KU filed an answer to the complaint arguing such MISO transmission transactions are not covered by the rate schedule, and the amounts in question are 
not eligible for credits. LG&E and KU cannot predict the outcome of the proceeding, but believe that any potential required credits would be subject to rate 
recovery. 

Other 

Purchase of Receivables Program 

(PPL and PPL Electric) 

ln accordance with a PUC-approved purchase of accounts receivable program, PPL Electric purchases certain accounts receivable from alternative electricity 
suppliers at a discount, which reflects a provision for uncollectible accounts. The alternative electricity suppliers have no continuing involvement or interest 
in the purchased accounts receivable. Accounts receivable that are acquired are initially recorded at fair value on the date of acquisition. During the three and 
nine months ended September 30, 2018, PPL Electric purchased $334 million and $1 billion of accounts receivable from alternate suppliers. During the three 
and nine months ended September 30, 2017, PPL Electric purchased $324 million and $968 million of accounts receivable from alternate suppliers. 
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-:-... Financing Activities 

: edit Arrangements and Short-term Debt 

(All Registrants) 

The Registrants maintain credit facilities to enhance liquidity, provide credit support and act as a backstop to commercial paper programs. For reporting 
purposes, on a consolidated basis, the credit facilities and commercial paper programs ofPPL Electric, LKE, LG&E and KU also apply to PPL and the credit 
facilities and commercial paper programs ofLG&E and KU also apply to LKE. The amounts borrowed below are recorded as "Short-term debt" on the Balance 
Sheets except for borrowings under LG&E's term loan agreement, which are reflected in "Long-term debt" on the Balance Sheets. The following credit 
facilities were in place at: 

PPL 

U.K. 
WPDplc 

_ _Syt~d!cate_51 C~edit_Facjlif¥ {a) 

Term Loan Facility (b) 
- -· - - -

1 _ WPD \S_outh 'Y~s9 

Syndicated Credit Facility 
~- --- - -- -

·-~D (East !\!!<!Ian~~) __ 

Syndicated Credit Facility (c) 
- -- -- -

'--~D_ (West Mi<!lan_dst _ 

Syndicated Credit Facility (d) 

- \un~o;;itt~~ Credit Fa~illtl;:s _ _ 

' Total U.K. Credit Facilities (e) 

•u.s. 
PPL Capital Funding 

~ynd!cated Credit ~aci~i~ 

Syndicated Credit Facility 

~ _ Bilate_ra~~red!t f.acility 

Total PPL Capital Funding Credit 
Facilities 

PPL Electric 

Sy~dica!~_S:r~di! F.~cil!!Y 

Syndicated Credit Facility 
- -- ·-- -.- - -

Syn_dicated _Credit Facility 

Term Loan Credit Facility 
- --- -- -- -

Total LG&E Credit Facilities 
l- --- ----- ··----·-

Expiration 
Date 

Jan. 2023 

Dec.2018 

July 2021 

July 2021 

July 2021 

Jan. 2023 

Nov. 2018 

Mar. 2019 

Jan. 2023 

Oct. 2018 

Jan. 2023 

Oct. 2019 

£ 

£ 

$ 

$ 

$ 

$ 

$ 

$ 

September 30, 2018 

Capacity Borrowed 

Letters of 
Credit 

and 
Commercial 

Paper 
Issued 

210 £ 154 £ £ 

130 

245 

300 

300 

130 

130 

93 

50 

4 

1,315 £ 427 £ 4 £ 

950 

300 

100 

$ 

1,350 ,;$==== 

650 $ 
==== 

75 $ 

500 $ 

200 200 

700 $ 200 
~=== 

50 

===== 

$ 691 $ 

20 

$ 711 $ 

$ $ 

$ $ 

$ 176 $ 

$ 176 $ 

Unused 
Capacity 

54 £ 

245 

207 

250 

126 

882 £ 

259 

300 

80 

$ 

December 31,2017 

Borrowed 

148 £. 

180 

120 

448 £ 

Letters of 
Credit 

and 
Commercial 

Paper 
Issued 

4 

4 
========: 

$ 230 

18 

639 ,;$===== =$====2=4=8= 

649 $ $ 
==== 

75 $ $ 

324 $ $ 199 

100 

324 $ 100 $ 199 
===== 
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Expiration 
Date 

r ------ ---. --- -----------·-·· 
:~u - --·- ------------ -···· 

Syndicated Credit Facility Jan. 2023 
r • - - ---·--·-··· --------- ----- - ----- - . - . ----

_ L_etter ?f C~e~it!a<:ili~J_ _ _ _ _ _ ______ Clc!:_ 2020 

Total KU Credit Facilities 

$ 

$ 

September 30, 2018 

Capacity Borrowed 

- --- -- - --
400 $ $ -- ---·--- ---. - - -- --
198 

598 $ $ 

Letters of 
Credit 

and 
Commercial 

Paper 
Issued 

----- --- -·~-

128 
~------- ---

198 

326 

~ ··-
$ 
-

$ 

December 31, 2017 

Unused 
Capacity 

272 $ 

272 $ 

Borrowed 

==== 

$ 

$ 

Letters of 
Credit 

and 
Commercial 

Paper 
Issued 

45 

198 

243 

(a) The amounts borrowed at September 30, 2018 and December 31, 2017 were USD-denominated borrowings of $200 million for both periods, which bore interest at 2.90% and 
2.17%. The unused capacity reflects the amount borrowed in GBP of £156 million as of the date borrowed. 

(b) The amount borrowed at September 30, 2018 was a GBP-denominated borrowing which equated to $168 million and bore interest at 1.97%. 
(c) The amounts borrowed at September 30, 2018 and December 31, 2017 were GBP-denominated borrowings which equated to $121 million and $244 million and bore interest at 

1.09% and 0.89%. 
(d) The amounts borrowed at September 30, 2018 and December 31, 2017 were GBP-denominated borrowings which equated to $65 million and $162 million and bore interest at 

1.12% and 0.89%. 
(e) At September 30, 2018, the unused capacity under the U.K. credit facilities was $1.1 billion. 

In October 2018, LKE's $75 million credit facility expired. LKE increased its revolving line of credit with a PPL Energy Funding subsidiary by $75 million 
to a limit of$3 75 million. See Note I I for additional information. 

PPL, PPL Electric, LG&E and KU maintain commercial paper programs to provide an additional financing source to fund shorHerm liquidity needs, as 
necessary. Commercial paper issuances, included in "Short-term debt" on the Balance Sheets, are supported by the respective Registrant's Syndicated Credit 
Facility. The following commercial paper programs were in place at: 

September 30, 2018 December31, 2017 

Weighted- Commercial Weighted- Commercial 
Average Paper Unused Average Paper 

Interest Rate Capacity Issuances Capacity Interest Rate Issuances 

;L C!'~l~l F~n-~ing_ 
- - -- -

2.38% $ 1,000 $ 691 $ 309 1.64% $ 230 
-- - --- -- -· 

PPL Electric 650 650 

i~G!<E 2.34% 350 176 174 1.83% 199 
------ -

KU 2.34% 350 128 222 1.97% 45 

1Total $ 2,350 $ 995 $ 1,355 $ 474 

(PPL Electric, LKE, and LG&E) 

See Note I I for discussion of intercompany borrowings. 

Long-term Debt 

(PPL) 

In March 2018, WPD (South Wales) issued £30 million ofO.O 1% Index-linked Senior Notes due 2036. WPD (South Wales) received proceeds of£31 million, 
which equated to $44 million at the time of issuance, net of fees and including a premium. The principal amount of the notes is adjusted based on changes in 
a specified index, as detailed in the tenns of the related indenture. The proceeds were used for general corporate purposes. 

In May 20 I 8, WPD (West Midlands) issued £30 million ofO.O 1% Index-linked Senior Notes due 2028. WPD (West Midlands) received proceeds of £31 
million, which equated to $41 million at the time of issuance, net offees and including a premium. The principal amount of the notes is adjusted based on 
changes in a specified index, as detailed in the terms of the related indenture. The proceeds were used for general corporate purposes. 

In June 2018, PPL Capital Funding repaid the entire $250 million principal amount of its 1.90% Senior Notes upon maturity. 
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• October 2018, WPD pic issued £350 million of3.5% Senior Notes due 2026. WPD pic received proceeds of£346 million, which equated to $456 million 
the time of issuance, net of fees and a discount. The proceeds will be used for general corporate purposes. 

(PPL and PPL Electric) 

In June 2018, PPL Electric issued $400 million of4.15% First Mortgage Bonds due 2048. PPL Electric received proceeds of$394 million, net of a discount 
and underwriting fees, which were used to repay short-term debt and for general corporate purposes. 

(PPL, LKE and LG&E) 

In March 2018, the County of Trimble, Kentucky remarketed $28 million ofPollution Control Revenue Bonds, 200 I Series A (Louisville Gas and Electric 
Company Project) due 2026 previously issued on behalf ofLG&E. The bonds were remarketed at a long-term rate and will bear interest at 2.30% through 
their mandatory purchase date of September I, 2021. 

In May 2018, the County ofTrimble, Kentucky remarketed $35 million of Pollution Control Revenue Bonds, 200 I Series B (Louisville Gas and Electric · 
Company Project) due 2027 previously issued on behalf ofLG&E. The bonds were remarketed at a long-term rate and will bear interest at 2.55% through 
their mandatory purchase date of May 3, 2021. 

In May 2018, the County of Jefferson, Kentucky remarketed $35 million ofPollution Control Revenue Bonds, 2001 Series B (Louisville Gas and Electric 
Company Project) due 2027 previously issued on behalf ofLG&E. The bonds were remarketed at a long-term rate and will bear interest at 2.55% through 
their mandatory purchase date ofMay 3, 2021. 

(LKE) 

In May 2018, LKE borrowed $250 million from ·a PPL affiliate through the issuance of a 4% ten-year note due 2028. The proceeds were used to repay its 
outstanding notes payable to a PPL Energy Funding subsidiary. See Note II for additional information related to intercompany borrowings. 

(PPL) 

Equity Securities 

Equity Forward Contracts 

,May 2018, PPL completed a registered underwritten public offering of 55 million shares of its common stock. In conjunction with that offering, the 
1derwriters exercised an option to purchase 8.25 million additional shares ofPPL common stock solely to cover over-allotments. 

In connection with the registered public offering, PPL entered into forward sale agreements with two counterparties covering the 63.25 million shares ofPPL 
common stock. Full settlement of these forward sale agreements will occur no later than November 2019. Upon any physical settlements of any forward sale 
agreement, PPL will issue and deliver to the applicable forward counterparty shares of its common stock in exchange for cash proceeds per share equal to the 
forward sale price. The forward sale price will be calculated based on an initial forward price of$26.7057 per share reduced during the period the applicable 
forward contract is outstanding as specified in such forward sale agreement. PPL may, in certain circumstances, elect cash settlement or net share settlement 
for all or a portion of its rights or obligations under each forward sale agreement. The forward sale agreements are classified as equity transactions. PPL only 
receives proceeds and issues shares of common stock upon any settlements of the forward sale agreements. PPL intends to use net proceeds that it receives 
upon any settlement for general corporate purposes. 

In September 2018, PPL settled a portion of the initial forward sale agreements by issuing 20 million shares ofPPL common stock, resulting in net cash 
proceeds of$520 million. For the unsettled portion of the agreements, the only impact to the financial statements will be the inclusion of incremental shares 
within the calculation of diluted EPS using the Treasury Stock Method. See Note 5 for information on the forward sale agreements impact on the calculation 
of diluted EPS. 
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:"M Program 

In Februal)' 2018, PPL entered into an equity distribution agreement, pursuant to which PPL may sell, from time to time, up to an aggregate of$1.0 billion of 
its common stock through an at-the-market offering program; including a forward sales component. The compensation paid to the selling agents by PPL may 
be up to 2% of the gross offering proceeds of the shares. PPL issued 4.2 million shares of common stock and received gross proceeds of$119 million for the 
nine months ended September 30, 2018. 

Distributions 

In August 2018, PPL declared a quarterly common stock dividend, payable October 1, 2018, of 41.0 cents per share (equivalent to $1.64 per annum). Future 
dividends, declared at the discretion of the Board of Directors, will depend upon future earnings, cash flows, financial and legal requirements and other 
factors. 

9. Defined Benefits 

(PPL, LKE and LG&E) 

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

Pension Benefits 

Three Months Nine Months 

u.s. U.K. u.s. U.K. 

2018 2017 2018 2017 2018 2017 2018 2017 

PPL 

ts~rvice cost $ 15 $ 17 $ 21 $ 20 $ 46 $ 49 $ 63 $ 57 
·- -- - ---

Interest cost 39 42 46 45 117 126 140 132 
.----------- ------ ---- ----- ---- - .. -

t_xp::tc:d_ r~l_llE_n ~ ~1~~ ass:ts~- _ .. (~~- (58) (1_4_?)_ . (1~0) .(186) --(173) ----.-- (~~5) - ---- ... Q82)_ 

· ~·mortization of: 

)_ 
- . -- -- ~- - - ----------

Prior service cost 2 2 7 7 
- - - - .. - ---

Actuarial loss 22 18 37 36 63 52 114 107 
r. ..... -------. -- ---- • 
,Net periodic defined benefit costs 
•(credits) before settlements and 

1speci~l termil_l_~ti()n b~~e.fi!s_ 16 21 (41) _(~9) 47 61 ---- (12~) - _(8~~ - - ---
Settlements (a) 

-- -- --- -
:~ec~~ t<:_rmirl_cat~l_1__b:_nefi~ (~)- -
Net periodic defined benefit costs 
(credits) $ 16 $ 22 $ (41) $ (29) $ 47 $ 63 $ (128) $ (86) 

(a) Due to the amount of lump sum payment distributions from the LG&E qualified pension plan, a settlement charge of $1 million and $5 million for the three and nine months 
ended September 30, 2018 and $5 million for the three and nine months ended September 30, 2017 was incurred. In accordance with existing regulatory accounting treatment, 
LG&E has maintained the settlement charge in regulatory assets. The amount will be amortized in accordance with existing regulatory practice. 

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

Interest cost 

j_E_xl?_<!cte?_ '!t:I':?. onp_~n ~sse!•. ________ _ 

Amortization -of: 

Prior service cost 

Actuarial loss (a) 

;Net periodic ~~~lle~_bene?t ~~sts (b) 

$ 

$. 

Pension Benefits 

Three Months 

2018 2017 2018 

6 

16 

$ 6 

17 

$ 

Nine Months 

18 

48 

$ 

2017 

18 

51 

--- (~}_)_. --- (16) ____ -- - - (~_2)_ 

3 2 

8 $ 10 $ 

7 

26 

23 $ 

6 

23 

29 

(a) As a result of treatment approved by the KPSC, the difference between actuarial loss calculated in accordance with LKE's accounting policy and actuarial loss calculated using a 
15-year amortization period was $2 million and $8 million for the three and nine months ended September 30, 2018 and $3 million and $8 million for the three and nine months 
ended September 30, 2017. This difference is recorded as a regulatory asset. 

(b) Due to the amount of Jump sum payment distributions from the LG&E qualified pension plan, a settlement charge of $1 million and $5 million for the three and nine months 
ended September 30,2018 and $5 million for the three and nine months ended September 30,2017 was incurred. In accordance with existing regulatory accounting treatment, 
LG&E has maintained the settlement charge in regulatory assets. The amount will be amortized in accordance with existing regulatory practice. 

:service cost 

In teres! cost 

iE:<P!~~~d re~f!1_0!1 _plan_a_ssets _____ --· . 

Amortization of: 

- \ __ _ __ !'_rio_r se':Yic:_cost __ 

Actuarial loss (a) 
/ -- - - - -- ... -- -
(Net _periodic defin:~-b~ne!it~o_s~ Q>) 

$ 

$ 

Pension Benefits 

Three Months Nine Months 

2018 2017 2018 2017 

$ $ $ 
--- -~ 

I 
~- --- - --

3 9 9 

(~2 (5) - __(} ~) - ____ 9_(;)~ 

4 

2 3 5 7 

$ 2 $ 2 $ 4 

(a) As a result of treatment approved by the KPSC, the difference between actuarial loss calculated in accordance with LG&E's accounting policy and actuarial loss calculated using a 
15-year amortization period was $1 million for the nine months ended September 30, 2018 and $1 million and $3 million for the three and nine months ended September 30, 
2017. This difference is recorded as a regulatory asset. 

(b) Due to the amount of Jump sum payinent distributions from the LG&E qualified pension plan, a settlement charge of $1 million and $5 million for the three and nine months 
ended September 30,2018 and $5 million for the three and nine months ended September 30, 2017 was incurred. In accordance with existing regulatory accounting treatment, 
LG&E has maintained the settlement charge in regulatory assets. The amount will be amortized in accordance with existing regulatory practice. 

Interest cost 

-~x~ect:d r!_~rn on_ p~n ~~se~ 

Amortization of prior service cost 

1 Amo~tiz~t~n _o_f a~tua:Jal -~~ss ______ _ 

Net periodic defined benefit costs 
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2018 

$ 

$ 
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Other Postretirement Benefits 

Three Months Nine Months 

2017 2018 2017 

$ 2 $ 5 $ 6 

5 15 17 

__ (4) (6) -~! ~) --- - - - (~!2. 
(I) 

- --- --- --
I 

2 $ 2 $ 3 $ 6 
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In addition to the specific plan it sponsors, LG&E is allocated costs of defined benefit plans sponsored by LKE. PPL Electric and KUdo not directly sponsor 
any defined benefit plans. PPL Electric is allocated costs of defined benefit phins sponsored by PPL Services and KU is allocated costs of defined benefit 
plans sponsored by LKE. LG&E and KU are also allocated costs of defined benefit plans from LKS for defined benefit plans sponsored by LKE. See Note II 
for additional information on costs allocated to LG&E and KU from LKS. These allocations are based on participation in those plans, which management 
believes are reasonable. For the periods ended September 30, PPL Services allocated the following net periodic defined benefit costs to PPL Electric, and 
LKE allocated the following net periodic defined benefit costs to LG&E and KU: 

Three Months Nine Months 

2018 2017 2018 2017 

~pi_ ?~ctrk-- -- $ 5 $ 6 $ 12 $ 19 

LG&E 

:KU 2 7 . 
·- - - --.-

_ fAll Registrants) 

,'1e non-service cost components of net periodic defined benefit costs (credits) (interest cost, expected return on plan assets, amortization of prior service cost 
- and amortization-of actuarial gain and loss) are presented in "Other Income (Expense)- net" on the Statements oflncome. See Note 12 for additional 

information. 

10. Commitments and Contingencies 

Legal Matters 

(All Registrants) 

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

Claim by Former Affiliate (PPL) 

On October29, 2018, Tal en Montana, LLC ("Tal en Montana") filed a complaint against PPL and certain of its affiliates and current and former officers and 
directors in the First Judicial District of the State ofMontana, County of Lewis & Clark. On the same day, Tal en Montana Retirement Plan and certain other 
creditors ofTalen Montana filed a complaint against PPL and certain of its affiliates and current and former officers and directors in the Sixteenth Judicial 
District of the State ofMontana, Rosebud County. Talen Montana became a wholly owned subsidiary ofTalen Energy as a result ofthe June 2015 spinoff of 
PPL Energy Supply. Tal en Energy has owned and operated Tal en Montana's business since the spinoff. At the time of the spinoff, affiliates ofRiverstone 
acquired a 35% ownership interest in Tal en Energy. See Note 8 to the Consolidated Financial Statements in PPL's 20 I 7 Form I 0-K for a description of the 
2015 spinoff ofPPL Energy Supply. Riverstone subsequently acquired the remaining interests in Tal en Energy in 2016. 
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....:. ·e complaints allege that in 2014 PPL and its officers and directors improperly distributed $733 million of the proceeds from the November 2014 sale of 
len Montana's (then PPL Montana's) hydroelectric generating facilities to PPL's subsidiaries. The complaints also allege that PPL and certain current and 
.mer officers and directors ofPPL and its subsidiaries breached their fiduciary duties in connection with the 2014 distribution. PPL believes that the 

referenced 2014 distribution of proceeds was made in compliance with all applicable laws and that PPL Montana was solvent upon the 2014 distribution. 
Additionally, in the agreements entered into with respect to the spinoff, affiliates ofTalen Energy and Riverstone definitively agreed that PPL was entitled to 
retain the proceeds from the November 2014 sale ofPPL Montana's hydroelectric generating facilities. PPL believes that it has good and meritorious defenses 
to these claims and fully plans to vigorously defend against these actions. At this time, PPL cannot predict the outcome of these matters or estimate the range 
of possible losses, if any, that PPL might incur as a result of the claims, although they could be material. 

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

In December 2013, six residents, on behalf ofthemselves and others similarly situated, filed a class action complaint against LG&E and PPL in the U.S. 
District Court for the Western District ofKentucky (U.S. District Court) alleging violations of the Clean Air Act, RCRA, and common law claims of nuisance, 
trespass and negligence. These plaintiffs seek injunctive relief and civil penalties, plus costs and attorney fees, for the alleged statutory violations. Under the 
common law claims, these plaintiffs seek monetary compensation and punitive damages for property damage and diminished property values for a class 
consisting of residents within four miles of the Cane Run plant, which retired three coal-fired units in 2015. In their individual capacities, these plaintiffs 
sought compensation for alleged adverse health effects. In July 2014, the court dismissed the RCRA claims and all but one Clean Air Act claim, but declined 
to dismiss the common law tort claims. In November 2016, the plaintiffs filed an amended complaint removing the personal injury claims and removing 
certain previously named plaintiffs. In February 2017, the U.S. District Court issued an Order dismissing PPL as a defendant and dismissing the final federal 
claim against LG&E. In April 20 I 7, the U.S. District Court issued an Order declining to exercise supplemental jurisdiction on the state law claims and 
dismissed the case in its entirety. In June 2017, the plaintiffs filed a class action complaint in Jefferson County, Kentucky Circuit Court, against LG&E 
alleging state law nuisance, negligence a~d trespass tort claims. The plaintiffs seek compensatory and punitive damages for alleged property damage due to 
purported plant emissions on behalf of a class of residents within one to three miles of the plant. Proceedings are currently underway regarding potential class 
certification, for which a decision may occur in late 2018 or in 2019. PPL, LKE and LG&E cannot predict the outcome ofthis matter and an estimate or range 
of possible losses cannot be determined. 

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

On July 12, 2017, the Kentucky Waterways Alliance and the Sierra Club filed a citizen suit complaint against KU in the U.S. District Court for the Eastern 
District of Kentucky (U.S. District Court) alleging discharges at the E.W. Brown plant in violation of the Clean Water Act and the plant's water discharge 
permit and alleging contamination that may present an imminent and substantial endangerment in violation of the RCRA. The plaintiffs' suit relates to prior 
notices ofintent to file a citizen suit submitted in October and November 20 IS and October 2016. These plaintiffs sought injunctive relief ordering KU to 
· '·'ce all actions necessary to comply with the Clean Water Act and RCRA, including ceasing the discharges in question, abating effects associated with prior 

·scharges and eliminating the alleged imminent and substantial endangerment. These plaintiffs also sought assessment of civil penalties and an award of 
<;igation costs and attorney fees. On December 28, 2017 the U.S. District Court issued an Order dismissing the Clean Water Act and RCRA complaints 

against KU in their entirety. On January 26, 2018, the plaintiffs appealed the dismissal Order to the U.S. Court of Appeals for the Sixth Circuit. The case has 
been briefed and oral argument was presented on August 2, 2018. On September 24, 2018, the U.S. Court of Appeals for the Sixth Circuit issued its ruling 
affirming the lower court's decision to dismiss the Clean Water Act claims and reversing its dismissal of the RCRA claims against KU and remanding the 
latter to the U.S. District Court. On October 9, 2018, KU filed a petition for rehearing to the U.S. Court of Appeals for the Sixth Circuit regarding the RCRA 
claims. PPL, LKE and KU cannot predict the outcome of these matters and an estimate or range of possible losses cannot be determined. 

KU is undertaking extensive remedial measures at the E.W. Brown plant including closure of the former ash pond, implementation of a groundwater remedial 
action plan and performance of a corrective action plan including aquatic study of adjacent surface waters and risk assessment. The aquatic study and risk 
assessment are· being undertaken pursuant to a 20 I 7 agreed Order with the Kentucky Energy and Environment Cabinet (KEEC). KU conducted sampling of 
Herrington Lake in late 2017 through rnid-2018. A final report ofKU's findings is expected to be submitted to the KEEC in 2019. KU believes that current 
and planned measures for the E.W. Brown plant, including closure of impoundments, cessation of certain discharges, and deployment of new discharge 
controls, are sufficient to ensure compliance with applicable requirements. However, until completion of the aquatic study and related assessments and 
issuance of regulatory determinations by the KEEC, PPL, LKE and KU are unable to determine whether additional remedial measures will be required at the 
E.W. Brown plant. 
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~gulatory Issues (All Registrants) 

See Note 7 for information on regulatory matters related to utility rate regulation. 

Electricity - Reliability Standards 

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

The Reliability Standards have the force and effect oflaw and apply to certain users of the bulk electric system, including electric utility companies, 
generators and marketers. Under the Federal Power Act, the FERC may assess civil penalties for certain violations. . 

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

In the course of implementing their programs to ensure compliance with the Reliability Standards by those PPL affiliates subject to the standards, certain 
other instances of potential non-compliance may be identified from time to time. The Registrants cannot predict the outcome of these matters, and an 
estimate or range of possible losses cannot be determined. 

Environmental Matters 

(All Registrants) 

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

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

LG&E and KU are entitled to recover, through the ECR mechanism, certain costs of complying with the Clean Air Act, as amended, and those federal, state or 
local environmental requirements applicable to coal combustion wastes and by-products from facilities that generate electricity from coal in accordance with 
approved compliance plans. Costs not covered by the ECR mechanism for LG&E and KU and all such costs for PPL Electric are subject to rate recovery 
before the companies' respective state regulatory authorities, or the FERC, if applicable. Because neither WPD nor PPL Electric owns any generating plants, 
their exposure to related environmental compliance costs is reduced. PPL, PPL Electric, LKE, LG&E and KU can provide no assurances as to the ultimate 
outcome of future environmental or rate proceedings before regulatory authorities. 

(PPL, LKE, LG&E and KU) 

NAAQS 

The Clean Air Act, which regulates air pollutants from mobile and stationary sources in the United States, has a significant impact on the operation of fossil 
fuel generation plants. Among other things, the Clean Air Act requires the EPA periodically to review and establish concentration levels in the ambient air for 
six pollutants to protect public health and welfare. The six pollutants are carbon monoxide, lead, nitrogen dioxide, ozone (contributed to by nitrogen oxide 
emissions), particulate matter 
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d sulfur dioxide. The established concentration levels for these six pollutants are known as NAAQS. Under the Clean Air Act, the EPA is required to 
tssess the NAAQS on a five-year schedule. 

Federal environmental regulations of these six pollutants require states to adopt implementation plans, known as state implementation plans, which detail 
how the state will attain the standards that are mandated by the relevant law or regulation. Each state identifies the areas within its boundaries that meet the 
NAAQS (attainment areas) and those that do not (non-attainment areas), and must develop a state implementation plan both to bring non-attainment areas 
into compliance with the NAAQS and to maintain good air quality in attainment areas. In addition, for attainment of ozone and fine particulates standards, 
states in the eastern portion of the country, including Kentucky, are subject to a regional program developed by the EPA known as the Cross-State Air 
Pollution Rule. The NAAQS, future revisions to the NAAQS and state implementation plans, or future revisions to regional programs, may require installation 
of additional pollution controls, the costs of which PPL, LKE, LG&E and KU believe are subject to cost recovery. 

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

Ozone 

The EPA issued the current ozone standard in October2015. The states and the EPA are required to determine (based on ambient air monitoring data) those 
areas that meet the standard and those that are in nonattainment. The EPA was scheduled to designate areas as being in attainment ornonattainment of the 
current ozone standard by no later than October 2017 which was to be followed by further regulatory proceedings identifYing compliance measures and 
deadlines. However, the current implementation and compliance schedule is uncertain because the EPA failed to make nonattainment designations by the 
applicable deadline. In addition, some industry groups have requested the EPA to defer implementation of the 2015 ozone standard, but the EPA has not yet 
acted on this request. Although implementation of the 2015 ozone standard could potentially require the addition ofSCRs at some LG&E and KU generating 
units, PPL, LKE, LG&E and KU are currently unable to determine what the compliance measures and deadlines may ultimately be with respect to the new 
standard. 

States are also obligated to address interstate transport issues associated with ozone standards through the establishment of"good neighbor" state 
implementation plans for those states that are found to contribute significantly to another state's non-attainment. As a result of a partial consent decree 
addressing claims regarding federal implementation, the EPA and several states, including Kentucky, have evaluated the need for further nitrogen oxide 
reductions from fossil-fueled plants to address interstate impacts. On August 23, 2018, :Keptucky submitted a proposed state implementation plan finding that 
no additional reductions beyond existing and planned controls set forth in Kentucky's existing State Implementation Plan are necessary to prevent Kentucky 
from contributing significantly to any other state's nonattainment. On September I 4, 2018, the EPA announced its denial of petitions filed by Maryland and 
Delaware alleging that states including Kentucky and Pennsylvania contribute to nonattainment in the petitioning states. PPL, LKE, LG&E and KU are 

- n"cable to predict the outcome of ongoing and future evaluations by the EPA and the states, or whether such evaluations could potentially result in 
quirements for nitrogen oxide reductions beyond those currently required under the Cross-State Air Pollution Rule. 

Sulfur Dioxide 

In 20 I 0, the EPA issued the current NAAQS for sulfur dioxide and required states to identifY areas that meet those standards and areas that are in 
nonattainment. In July 2013, the EPA finalized nonattainment designations for parts ofthe country, including part of Jefferson County in Kentucky. As a 
result of scrubber replacements completed by LG&E at the Mill Creek plant in 20 I 6, all Jefferson County monitors now indicate compliance with the sulfur 
dioxide standards. Additionally, LG&E accepted a new sulfur dioxide emission limit to ensure continuing compliance with the NAAQS. PPL, LKE, LG&E 
and KUdo not anticipate any further measures to achieve compliance with the new sulfur dioxide standards. 

Climate Change 

There is continuing world-wide attention focused on issues related to climate change. In June 2016, President Obama announced that the United States, 
Canada and Mexico established the North American Climate, Clean Energy, and Environment Partnership Plan, which specifies actions to promote clean 
energy, address climate change and protect the environment. The plan includes a goal to provide 50% of the energy used in North America from clean energy 
sources by 2025. The plan does not impose any nation-specific requirements. 

58 

Source: PPL CORP. 1 0-Q. November 01. 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 Jaw. Past financial performance is no guarantee of future results. 



Table of Contents 

•,, December 2015, 195 nations, including the U.S., signed the Paris Agreement on Climate, which establishes a comprehensive framework for the reduction 
GHG emissions from both developed and developing nations. Although the agreement does not establish binding reduction requirements, it requires each 

,• tion to prepare, communicate, and maintain GHG reduction commitments. Reductions can be achieved in a variety of ways, including energy conservation, 
power plant efficiency improvements, reduced utilization of coal-fired generation or replacing coal-fired generation with natural gas orrenewable generation. 
Based on the EPA's rules issued in 2015 imposing GHG emission standards for both new and existing power plants, the U.S. committed to an initial reduction 
target of26% to 28% below 2005 levels by 2025. However, on June 1, 2017, President Trump announced a plan to withdraw from the Paris Agreement and 
undertake negotiations to reenter the current agreement or enter a new agreement on terms more favorable to the U.S. Under the terms of the Paris Agreement, 
any U.S. withdrawal would not be complete until November 2020. 

Additionally, the March 20 I 7 Executive Order directed the EPA· to review its 2015 greenhouse gas rules for consistency with certain policy directives and 
suspend, revise, or rescind those rules as appropriate. The March 2017 Executive Order also directs rescission of specified guidance, directives, and prior 
Presidential actions regarding climate change. PPL, LKE, LG&E and KU cannot predict the outcome of such regulatory actions or the impact, if any, on plant 
operations, rate treatment or future capital or operating needs. 

The U.K. has enacted binding carbon reduction requirements that are applicable to WPD. Under the U.K. law, WPD must purchase carbon allowances to offset 
emissions associated with WPD's operations. The cost of these allowances is not significant and is included in WPD's current operating expenses. 

The EPA's Rules under Section 111 of the Clean Air Act, including the EPA s Proposed Affordable Clean Energy Rule 

In 2015, the EPA finalized rules imposing GHG emission standards for both new and existing power plants and proposed a federal implementation plan that 
would apply to any states that failed to submit an acceptable state implementation plan to reduce GHG emissions on a state-by-state basis (the 2015 EPA 
Rules). 

On August 21,2018, the EPA proposed the Affordable Clean Energy Act (ACE) Rule as a replacement for the 2015 EPA Rules pertaining to existing 
sources. The EPA took this action following legal challenges to the 2015 EPA Rules, a stay of those rules by the U.S. Supreme Court, a March 2017 
Executive Order requiring the EPA to review those rules and the EPA's October2017 proposal to rescind the rules. The ACE Rule would give states broad 
latitude in establishing emission guidelines providing for plant-specific efficiency upgrades or "heat-rate improvements" that would reduce GHG emissions 
per unit of electricity generated. The ACE Rule proposes a list of"candidate technologies" that would be considered in establishing standards of performance 
at individual power plants. The ACE Rule also proposes new criteria for determining whether such efficiency projects would trigger New Source Review and 
thus be subject to more stringent emission controls. 

In April 2014, the Kentucky General Assembly passed legislation limiting the measures that the Kentucky Energy and Environment Cabinet may consider in 
o~tting performance standards to comply with the 2015 EPA Rules, if enacted. The legislation provides that such state GHG performance standards will be 

·sed on emission reductions, efficiency measures and other improvements available at each power plant, rather than renewable energy, end-use energy 
.'5ciency, fuel switching andre-dispatch. These statutory restrictions are broadly consistent with the EPA's proposed ACE Rule. 

LG&E and KU are monitoring developments at the state and federal level. Until the ACE Rule is finalized and the state determines implementation measures 
PPL, LKE, LG&E and KU cannot predict the potential impact, if any, on plant operations, future capital or operating costs. PPL, LKE, LG&E and KUbelieve 
that the costs, which could be significant, would be subject to rate recovery. 

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

In June 2016, the EPA issued a notice ofviolation under the Clean Air Act alleging that LG&E violated applicable rules relating to sulfuric acid mist 
emissions at its Mill Creek plant: The notice alleges failure to install proper controls, failure to operate the facility consistent with good air pollution control 
practice, and causing emissions exceeding applicable requirements or constituting a nuisance or endangerment. LG&E believes it has complied with 
applicable regulations during the relevant time period. Discussions between the EPA and LG&E are ongoing. The parties have entered into a tolling 
agreement with respect to this matter through December 2018. PPL, LKE and LG&E are unable to predict the outcome of this matter or the potential impact 
on operations of the Mill Creek plant, including increased capital or operating costs, and potential civil penalties or remedial measures, if any. 
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"'ater/Waste 

(PPL, LKE, LG&E and KU) 

CCRs 

In April 2015, the EPA published its final rule regulating CCRs. CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes. The rule became 
effective in October 2015. It imposes extensive new requirements, including location restrictions, design and operating standards, groundwater monitoring 
and corrective action requirements, and closure and post-closure care requirements on CCR impoundments and landfills that are located on active power 
plants in the United States and not closed. Under the rule, CCRs are regulated as non-hazardous under SubtitleD ofRCRA and beneficial use ofCCRs is 
allowed, with some restrictions. The rule's requirements for covered CCR impoundments and landfills include implementation of groundwater monitoring 
and commencement or completion of closure activities generally between three and ten years from certain triggering events. The rule requires posting of 
compliance documentation on a publicly accessible website. Industry groups, environmental groups, individual companies and others have filed legal 
challenges to the final rule, which are pending before the D.C. Circuit Court of Appeals. On March I, 2018, the EPA proposed amendments to the CCR rule 
primarily relating to impoundment closure and remediation requirements. On July 30, 2018, the EPA published in the Federal Register a final rule extending 
the deadline for closure of certain impoundments to October 2020 and adopting substantive changes relating to certifications, suspensions of groundwater 
monitoring and groundwater protection standards for certain constituents. The EPA has announced that additional amendments to the rule will be proposed 
in late 2018. On August 21,2018, the D.C. Circuit Court of Appeals vacated and remanded portions of the CCR rule including provisions allowing unlined 
impoundments to continue operating and exempting inactive impoundments at inactive plants from regulation. PPL, LKE, LG&E and KU are unable to 
predict the outcome of the ongoing rulemaking or potential impacts on current LG&E and KU compliance plans. The Registrants are currently finalizing 
closure plans and schedules. 

In January 20 I 7, Kentucky issued a new state rule relating to CCR matters, effective May 2017, aimed at reflecting the requirements of the federal CCR rule. 
In May 2017, a resident adjacent to LG&E's and KU's Trimble County plant filed a lawsuit in Franklin County, Kentucky Circuit Court against the Kentucky 
Energy and Environmental Cabinet and LG&E seeking to invalidate· the new rule. On January 31, 2018, the state court issued an opinion invalidating certain 
procedural elements ofthe new rule but finding the substantive requirements of the new rule to be consistent with those of the federal CCR rule. This ruling 
was not appealed by any party to the litigation and is now final. Accordingly, LG&E and KU presently operate their facilities under continuing permits 
authorized via the former program and do not currently anticipate material impacts as a result of the judicial ruling. Separately, in December 2016, federal 
legislation was enacted that authorized the EPA to approve equally protective state programs that would operate in lieu of the CCR rule. The Kentucky 
Energy and Environmental Cabinet has indicated it may propose rules under such authority in the future . 

. - -I"'J&E and KU received KPSC approval for a compliance plan providing for the closure of impoundments at the Mill Creek, Trimble County, E.W. Brown, 

~d Ghent stations, and construction of process water management facilities at those plants. In addition to the foregoing measures required for compliance 
-- .,f~th the federal CCR rule, KU also received KPSC approval for its plans to close impoundments at the retired Green River, Pineville and Tyrone plants to 

comply with applicable state law. On January 26, 2018, KU filed an application requesting a CPCN and approval of amendments to the second phase of its 

compliance plan for the landfill at the E.W. Brown station. On July 9, 2018, the KPSC granted approval to KU for amendments to the second phase of its 
compliance plan for the landfill at the E.W. Brown station. 

In connection with the final CCR rule, LG&E and KU recorded adjustments to existing AROs beginning in 2015 and continue to record adjustments as 
required. See Note 16 below and Note 19 in the Registrants' 20 I 7 Form I 0-K for additional information. Further changes to AROs, current capital plans or 
operating costs may be required as estimates are refined based on closure developments, groundwater monitoring results, and regulatory or legal proceedings. 
Costs relating to this rule are subject to rate recovery. 

Clean Water Act 

Regulations under the federal Clean Water Act dictate permitting and mitigation requirements for facilities and construction projects in the United States. 
Many of those requirements relate to power plant operations, including requirements related to the treatment of pollutants in effluents prior to discharge, the 
temperature ofeffiuent discharges and the location, design and construction of cooling water intake structures at generating facilities, standards intended to 
protect aquatic organisms that 
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·-·-~·£come trapped at or pulled through cooling water intake structures at generating facilities. The requirements could impose significant costs for LG&E and 
( ;J, which are subject to rate recovery. 

Litigation is currently pending in various courts relating to whether Clean Water Act jurisdiction covers discharges of contaminated groundwater that reach 
surface water via a direct hydrologic connection. Courts in different jurisdictions have come to contrary conclusions in the past. On February 20, 2018, the 
EPA issued a notice requesting coinnient on the scope of discharges subject to regulation under the Clean Water Act. Specifically, the EPA seeks comments 
on whether Clean Water Act jurisdiction should cover discharges to groundwater that reach surface water via a direct hydrologic connection. Extending 
Clean Water Act jurisdiction to such discharges could potentially subject certain releases from CCR impoundments to additional pennitting and remediation 
requirements. PPL, LK.E~ LG&E and KU are unable to predict the future regulatory developments or potential impacts on current LG&E and KU compliance . 
plans. 

ELGs 

In September 2015, the EPA released its final ELGs for wastewater discharge permits for new and existing steam electric generating facilities. The rule 
provides strict technology-based discharge limitations for control of pollutants in scrubber wastewater, fly ash and bottom ash transport water, mercury 
control wastewater, gasification wastewater and combustion residual leachate. The new guidelines require deployment of additional control technologies 
providing physical, chemical and biological treatment of wastewaters. The guidelines also mandate operational changes including "no discharge" 
requirements for.fly ash and bottom ash transport waters and mercury control wastewaters. The implementation date for individual generating stations will be 
determined by the states on a case-by-case basis according to criteria provided by the EPA. Industry groups, environmental groups, individual companies and 
others have filed legal challenges to the final rule, which have been consolidated pefore the U.S. Court of Appeals for the Fifth Circuit. In April 2017, the 
EPA announced that it would grant petitions for reconsideration of the rule. In September 2017, the EPA published in the Federal Register a proposed rule 
that would postpone the compliance date for requirements relating to bottom ash transport waters and scrubber wastewaters discharge limits. The EPA expects 
to complete its reconsideration ofbest available technology standards by the fall of2020. Upon completion of the ongoing regulatory proceedings, the rule 
will be implemented by the states in the course oftheirnormal permitting activities. LG&E and KU are developing compliance strategies and schedules. PPL, 
LKE, LG&E and KU are unable to predict the outcome of the EPA's pending reconsideration of the rule or fully estimate compliance costs or timing. 
Additionally, certain aspects of these compliance plans and estimates relate to developments in state water quality standards, which are separate from the 
ELG rule or its implementation. Costs to comply with ELGs or other discharge limits, which are expected to be significant, are subject to rate recovery. 

Seepages and Groundwater Infiltration 

In addition to the actions described above, LG&E and KU have completed, or are completing, assessments of seepages or groundwater infiltration at various 
facilities and have completed, or are working with agencies to implement, further testing, monitoring or abatement measures, where applicable. Depending on 
l;he circumstances in each case, certain costs, which may be subject to rate recovery, could be significant. LG&E and KU cannot currently estimate a possible 
\ss or range of possible losses related to this matter. 

- (All Registrants) 

Other Issues 

In June 2016, the "Frank Lauten berg Chemical Safety Act" took effect as an amendment to the Toxic Substance Control Act (TSCA). The Act made no 
changes to the pre-existing TSCA rules as it pertains to polychlorinated biphenyls (PCB). The EPA continues to reassess its PCB regulations as part of the 
2010 Advanced Notice ofProposed Rulemaking (ANPRM). The EPA's ANPRM rulemaking is to occur in two phases. Only the second part ofthe rule is 
applicable to PPL operations. This part of the rule relates to the use ofPCBs in electrical equipment and natural gas pipelines, as well as continued use of 
PCB-contaminated porous surfaces. Although the first rulemaking will not directly affect the Registrants' operations, it may indicate certain approaches or 
principles to occur in the later rulemaking which may affect Registrants' facilities in the United States, including phase-out of some or all equipment 
containing PCBs. Should such a phase-out be required, the costs, which are subject to rate recovery, could be significant. Currently, the EPA is planning to 
undertake the second phase of the rulemaking later in 2018. 
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"·Jperfund and Other Remediation 

__ , 'L Electric, LG&E and KU are potentially responsible for investigating, responding to agency inquiries, implementing various preventative measures, 
and/or remediating contamination under programs other than those described in the sections above. These include a number of former coal gas manufacturing 
plants in Pennsylvania and Kentucky previously owned or operated or currently owned by predecessors or affiliates ofPPL Electric, LG&E and KU. To date, 
the costs ofthese sites have not been significant. 

There are additional sites, formerly owned or operated by PPL Electric, LG&E and KU predecessors or affiliates. PPL Electric, LG&E and KU lack sufficient 
information about such additional sites to estimate any potential liability they may have or a range of reasonably possible losses, if any, related to these 
matters. 

PPL Electric is potentially responsible for a share of the costs at several sites listed by the EPA under the federal Superfund program, including the Columbia 
Gas Plant site and the Brodhead site. Clean-up actions have been or are being undertaken at all of these sites, the costs ofwhich have not been, and are not 
expected to be, significant to PPL Electric. 

The EPA is evaluating the risks associated with polycyclic aromatic hydrocarbons and naphthalene, chemical by-products of coal gas manufacturing. As a 
result of the EPA's evaluation, individual states may establish stricter standards for water quality and soil cleanup. This could require several PPL subsidiaries 
to take more extensive assessment and remedial actions at former coal gas manufacturing plants. PPL, PPL Electric, LKE, LG&E and KU cannot estimate a 
range of reasonably possible losses, if any, related to these matters. 

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

As of September 30, 2018 and December 31, 2017, PPL Electric had a recorded liability of$11 million and $I 0 million representing its best estimate of the 
probable loss incurred to remediate the sites noted in this section. Depending on the outcome of investigations at sites where investigations have not begun 
or been completed, or developments at sites for which information is incomplete, additional costs of remediation could be incurred; however, such costs are 
not expected to be significant. 

Future cleanup or remediation work at sites not yet identified may result in significant additional costs for PPL, PPL Electric, LKE, LG&E and KU. Insurance 
._ ';'0licies maintained by LKE, LG&E and KU may be available to cover certain of the costs or other obligations related to these matters but the amount of 

'"surance coverage or reimbursement cannot be estimated or assured. 

other 

Labor Union Agreements 

(LKEandKU) 

KU has 68 employees that are represented by the IBEW labor union. In August 2018, KU and the IBEW ratified a three-year labor agreement through August 
2021. The agreement includes a wage reopener in 2020. The terms of the new labor agreement are not expected to have a significant impact on the financial 
results ofLKE or KU. 
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~ n,-maration Benefits 

PL and PPL Electric) 

In June 2018, PPL EU Services announced it was reorganizing its IT organization into the following new areas: planning, operations, data and information 
management and IT transformation. Organizational plans and staffing selections for the new IT organization were substantially completed in the third quarter 
of20 18 which reduced the number of contractors and PPL EU Services' employees in IT. Affected employees had the option of joining a managed services 
vendor, applying for a newly created position in IT or opting for severance. As a result, for the nine months ended September 30, 2018, estimated charges for 
separation benefits of$6 million, which were primarily allocated to PPL Electric, relating to 86 displaced PPL EU Services' IT employees, was recorded in 
"Other operation and maintenance" on the Statement of Income and in "Other current liabilities" on the Balance Sheet. The separation benefits include cash 
severance compensation, lump sum COBRA reimbursement payments, outplacement services and accelerated stock award vesting which are expected to be 
primarily paid out over various dates into 20 I 9. 

Guarantees and Other Assurances 

(All Registrants) 

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

(PPL) 

PPL fully and unconditionally guarante~s all of the debt securities ofPPL Capital Funding. 

(All Registrants) 

The table below details guarantees provided as of September 30, 20 I 8. "Exposure" represents the estimated maximum potential amount of future payments 
that could be required to be made under the guarantee. The probability of expected payment/performance under each of these guarantees is remote except for 
"WPD guarantee of pension and other obligations of unconsolidated entities." The total recorded liability at September 30, 2018 was $6 million for PPL and 
not significant for LKE. The total recorded liability at December 31, 20 I 7 was $I 7 million for PPL and $1 I million for LKE. For reporting pmposes, on a 
consolidated basis, all guarantees ofPPL Electric, LKE, LG&E and KU also apply to PPL, and all guarantees ofLG&E and KU also apply to LKE. 

PPL 
I---

Jnde,_nnif_ica~o~~ relate~ to th: WPD Midla~~s_ acgu_i~ition ~ 

WPD indemnifications for entities in liquidation and sales of assets 
,- - - - --- --- ---
~~!l gua_rantee 5!f pe!'_si_o~ ~n~ oth:r_ob~g-~~ons of u_ncons~lidate~ e~tities 

PPL Electric 

Guarantee of inventory value 

Indemnification of lease termination and other divestitures 

LG&EandKU 

LG&E and KU guarantee of shortfall related to OVEC 

$ 

Exposure at 
September 30, 2018 

(a) 

10 (b) 

81 (c) 

15 (d) 

(f) 

Expiration 
. Date 

2020 

2020 

2021 

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

. ' Indemnification to the liquidators and certain others for existing liabilities or expenses or liabilities arising during the liquidation process. The indemnifications are limited to 
distributions made from the subsidiary to its parent either prior or subsequent to liquidation or are not explicitly stated in the agreements. The indemnifications generally expire 
two to seven years subsequent to the date of dissolution of the entities. The exposure noted only includes those cases where the agreements provide for specific limits. 

In connection with their sales of various businesses, WPD and its affiliates have provided the purchasers with indemnifications that are standard for such transactions, including 
indemnifications for certain pre-existing liabilities and environmental and tax matters or have agreed to continue their obligations under existing third-party guarantees, either for 
a set period of time following the transactions or upon the condition that the purchasers make reasonable efforts to terminate the guarantees. Additionally, WPD and its affiliates 
remain secondarily responsible for lease payments under certain leases that they have assigned to third parties. 

(c) Relates to certain obligations of discontinued or modified electric associations that were guaranteed at the time of privatization by the participating members. Costs are allocated to 
the members and can be reallocated if an existing member becomes insolvent. At September 30, 2018, WPD has recorded an estimated discounted liability for which the expected 
payment/performance is probable. Neither the expiration date nor the maximum amount of potential payments for certain obligations is explicitly stated in the related agreements, 
and as a result, the exposure has been estimated. 

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

(e) LKE provides certain indemnifications covering the due and punctual payment, performance and discharge by each party of its respective obligations. The most comprehensive 
of these guarantees is the LKE guarantee covering operational, regulatory and environmental commitments and indemnifications made by WKE under a 2009 Transaction 
Termination Agreement. This guarantee has a term of 12 years ending July 2021, and a maximum exposure of$200 million, exclusive of certain items such as government fines 
and penalties that may exceed the maximum. Additionally, LKE has indemnified various third parties related to historical obligations for other divested subsidiaries and affiliates. 
The indemnifications vary by entity and the maximum exposures range from being capped at the sale price to no specified maximum. LKE could be required to perform on these 
indemnifications in the event of covered losses or liabilities being claimed by an indemnified party. LKE cannot predict the ultimate outcomes of the various indemnification 
scenarios, but does not expect such outcomes to result in significant losses. 

(f) Pursuant to the OVEC power purchase contract, LG&E and KU are obligated to pay for their share of OVEC's excess debt service, post-retirement and decommissioning costs, as 
well as any shortfall from amounts included within a demand charge designed and expected to cover these costs over the term of the contract. LKE's proportionate share of 
OVEC's outstanding debt was$ I 14 million at September 30, 2018, consisting of LG&E's share of $79 million and KU's share of $35 million. The maximum exposure and the 
expiration date of these potential obligations are not presently determinable. See "Energy Purchase Commitments" in Note 13 in PPL's, LKE's, LG&E's and KU's 2017 Form I 0-K 
for additional information on the OVEC power purchase contract. 

In March 2018, a sponsor with a pro-rata share of certain OVEC obligations of 4.85% filed for bankruptcy under Chapter I I and, in August 2018, received a rejection Order for 
the OVEC power purchase contract in the bankruptcy proceeding. OVEC and certain sponsors are appealing this action, in addition to pursuing appropriate rejection claims in the 
bankruptcy proceeding. OVEC and certain of its sponsors, including LG&E and KU, are analyzing certain potential additional credit support actions to preserve OVEC's access to 
credit markets or mitigate risks or adverse impacts relating thereto, including increased interest costs, establishing or continuing debt reserve accounts or other changes involving 
OVEC's existing short and long-term debt: The ultimate outcome of these matters, including the sponsor bankruptcy and related proceedings and any other potential impact on 
LG&E's and KU's obligations relating to OVEC debt under the power purchase contract cannot be predicted. 

The Registrants provide other miscellaneous guarantees through contracts entered into in the normal course ofbusiness. These guarantees are primarily in the 
·rm of indemnification or warranties related to services or equipment and vary in duration. The amounts of these guarantees often are not explicitly stated, 
.'.d the overall maximum amount of the obligation under such guarantees cannot be reasonably estimated. Historically, no significant payments have been 

... ade with respect to·these types of guarantees and the probability of payment/performance under these guarantees is remote. 

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

11. Related Party Transactions 

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

PPL Services, PPL EU Services and LKS provide PPL, PPL Electric, LKE, their respective subsidiaries, including LG&E and KU, and each other with 
administrative, management and support services. For all service companies, the costs of these services are charged to the respective recipients as direct 
support costs. General costs that cannot be directly attributed to a specific entity are allocated and charged to the respective recipients as indirect support 
costs. PPL Services and PPL EU SCivices use a three-factor methodology that includes the applicable recipients' invested capital, operation and maintenance 
expenses and number of employees to allocate indirect costs. PPL Services may also use a ratio of overall direct and indirect costs or a weighted average cost 
ratio. LKS bases its indirect allocations on the subsidiaries' number of employees, total assets, revenues, number of customers and/or other statistical 
information. PPL Services, PPL EU Services and LKS charged the following amounts for the periods ended September 30, including amounts applied to 
accounts that are further distributed between capital and expense on the books of the recipients, based on methods that are believed to be reasonable. 
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;PPL Electric from PPL Services 
" - -- - - ~ - -

LKE from PPL Services 

iPPL Electri~ fro~ PPL -EU S~rvices 
LG&E from LKS 

lKU from LKS 

2018 

$ 

Three Months 

2017 

14 $ 

.5 

34 

36 

42 

Nine Months 

2018 2017 

43 $ 45 $ 138 

4 19 15 

15 110 48 

38 113 120 

43 127 134 

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

Intercompany Borrowings 

(PPL Electric) 

PPL Energy Funding maintains a revolving line of credit with a PPL Electric subsidiary. In June 2018, the revolving line of credit was increased by $250 
million and the limit as of September 30, 2018 was $650 million. No balance was outstanding at September 30, 2018 and December 31, 2017. The interest 
rates on borrowings are equal to one-month LIB OR plus a spread. 

(LKE) 

LKE maintains a $300 million revolving line of credit with a PPL Energy Funding subsidiary whereby LKE can borrow funds on a short-term basis at market
based rates. In October 2018, the revolving line of credit was increased by $75 million to a limit of$375 million. The interest rates on borrowings are equal to 
one-month LIBOR plus a spread. At September 30,2018 and December 31,2017,$80 million and $225 million were outstanding and reflected in "Notes 
payable with affiliates" on the Balance Sheets. The interest rates on the outstanding borrowings at September 30, 2018 and December 31, 2017 were 3.61% 
and 2.87%. 

LKE maintains an agreement with a PPL affiliate that has a $300 million borrowing limit whereby LKE can loan funds on a short-term basis at market based 
· :tes. No balance was outstanding at September 30, 2018 and December 31, 2017. The interest rate on the loan is based on the PPL affiliates credit rating and 

,ual to one-month LIBOR plus a spread. 

LKE maintains a $400 million ten-yearnote with a PPL affiliate with an interest rate of3.5%. At September 30, 2018 and December 31, 2017, the note was 
reflected in "Long-term debt to affiliate" on the Balance Sheets. Interest expense on this note was $4 million and $11 million for the three and nine months 
ending September 30,2018 and 2017. 

In May 2018, LKE borrowed $250 million from a PPL affiliate through the issuance of a 4% ten-year note due 2028 with interest due in May and November. 
At September 30,2018, the note was reflected in "Long-term debt to affiliate" on the Balance Sheets. The proceeds were used to repay its outstanding notes 
payable with a PPL Energy Funding subsidiary. Interest expense on this note was $3 million and $4 million for the three and nine months ending September 
30,2018. 

Other (PPL Electric, LG&E and KU) 

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

See Note 10 for discussions regarding separation benefits. 
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~'~· Other Income (Expense) • net 

, -PL) 

The details of"Other Income (Expense)- net" for the periods ended September 30, were: 

Other Income 
- - - - ---

~- E~()nom~ f9_r:iJl~_:tt_t:re_n_:y~~~c~an~e ~~_!l:~c~~ Q'/...?t: ~~ ___ _ --- -------
Defined benefit plans- non-service credits (Note 9) 

r ---~ -- ~-- - ---

Interest income 

AFUDC- equity component 

,- Mis~~llaneo;;-;-

Total Other Income 

iot~er E~pe_n~e _ _ . _ _ __ 

Charitable contributions 
I - - --- --- -

Miscellaneous 

Total Other Expense 

!~h~; rn5i~~ (E;p~~-s~- ~ -n_~~ __ _ __ 

(PPL Electric) 

·--- ---

The details of"Other Income (Expense)- net" for the periods ended September 30, were: 

Other Income 

•Defined benefit plans- non-service credits (Note 9) 
./ 

' Miscellaneous 

Total Other Income 

''2_~~er_~~Rense 

Charitable contributions 

' Miscellaneous 
I -- --- .. 

Total Other Expense 

~Other T!lc()'?e (E_xpens:J- net 

13. Fair Value Measurements 

(All Registrants) 

--

-- - • - g-

$ 

$ 

$ 

$ 

Three Months Nine Months 

2018 2017 2018 2017 

---- ---
40 $ (81_) $ 92 $ (~7) 

61 41 195 123 
-- - ------ --- ---- --

3 5 2 
---- --- -- ---

5 5 15 II 
--- -- -- - - --- - --

2 2 II 

Ill (32) 310 (90) 

- - --- ----
6 6 

4 2 7 16 

5 3 13 22 

106 $ (35) $ 297 $ (112) 

Three Months Nine Months 

2018 2017 2018 2017 

$ 5 $ 15 $ II 

4 
- - -- --- -

6 20 II 

--- - .. ~ -
2 2 

I I 2 3 

5 $ 4 $ 18 $ 

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the 
measurement date (an exit price). A market approach (generally, data from market transactions), an income approach (generally, present value techniques and 
option-pricing models) and/or a cost approach (generally, replacement cost) are used to measure the fair value of an asset or liability, as appropriate. These 
valuation approaches incorporate inputs such as observable, independent market data and/or unobservable data that management believes are predicated on 
the assumptions market participants would use to price an asset orliability. These inputs may incorporate, as applicable, certain risks such as nonperformance 
risk, which includes credit risk. The fair value of a group of financial assets and liabilities is measured on a net basis. Transfers between levels are recognized 
at end-of-reporting-period values. During the three and nine months ended September 30, 2018 and 2017, there were no transfers between Level I and Level 
2. See Note I in each Registrant's 2017 Form I 0-K for information on the levels in the fair value hierarchy. 

Recurring Fair Value Measurements 

The assets and liabilities measured at fair value were: 
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PPL 

Assets 
r---
! ____ C_a~h 3:nd cas? equivalents 

Restricted cash and cash equivalents (a) 

_ Spec_i::~_use_[unds ~a) 

Price risk management assets (b): 

F~r:'ign _currency_ c~nt:a_ct~ _ 

Cross-currency swaps 

__ J~talJ>rice ri~k managem_=nt a":"e!s 

Total assets 

Liabilities 

. _ Price risk manag_en:e~t l~a~ilitie~b ):_ 

Interest rate swaps 

Fo~eign c_urrency c_ontracts 

Total price risk management liabilities 

PPL Electric 

:A;s~;s 
Cash and cash equivalents 

~estr!<:te<!_ cas~ a~<!.<:a~h ~q_uivale~ts (a) 

Total assets 

rn. 
~s;t;-

Cash and cash equivalents 

;Total assets 

Liabilities· 

Price risk management liabilities: 
- -

~n_terest rate _swaps 

Total price risk management liabilities 

Assets 

Cash and cash equivalents 

Total assets 

Liabilities 

Price risk management liabilities: 

_ _ l~ter_est _ra!e ~":'Ps 

Total price risk management liabilities 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

Total 

842 

22 

63 

174 

123 

297 

1,224 

19 

30 

49 

414 

2 

416 

29 

29 

19 

19 

II 

II 

19 

19 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

September 30, 2018 

Levell 

842 

22 

63 

927 

414 

2 

416 

29 

29 

II 

II 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

Level2 

67 

174 

123 

297 

297 

19 

30 

49 

19 

19 

19 

19 

Level3 

$ $ 

$ $ 

$ $ 

$ $ 

$ $ 

$ $ 

$ $ 

$ $ 

$ $ 

$ $ 

$ $ 

$ $ 

$ $ 

$ $ 

Total 

485 

26 

163 

101 

264 

775 

26 

148 

174 

49 

2 

51 

30 

30 

26 

26 

15 

15 

26 

26 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

Dec_ember 31,2017 

Levell 

485 

26 

5]] 

49 

2 

51 

30 

30 

15 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

Level2 

163 

101 

264 

264 

26 

148 

174 

26 

26 

26 

26 

Level3 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 
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.Assets 

Cash and cash equivalents 

•Total assets 

$ 

$ 

Total 

18 $ 

18 $ 

September 30, 2018 

Levell Level2 

18 $ $ ----
18 $ $ 

=== 

Level3 

$ 

$ 

Total 

15 $ 

15 $ 

December 31,2017 

Levell Level2 Level3 

15 $ $ ----
15 $ $ 

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

deferred credits and noncurrent liabilities" on the Balance Sheets. 

Special Use Funds 

(PPL) 

The special use funds are investments restricted for paying active union employee medical costs. In May 2018, PPL received a favorable private letter ruling 
from the IRS permitting a transfer of excess funds from the PPL Bargaining Unit Retiree Health Plan VEBA to a new subaccount within the VEBA to be used 
to pay medical claims of active bargaining unit employees. The funds are invested primarily in money market funds. 

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

(PPL, LKE, LG&E and KU) 

To manage interest rate risk, PPL, LKE, LG&E and KU use interest rate contracts such as forward-starting swaps, floating-to-fixed swaps and fixed-to-floating 
swaps. To manage foreign currency risk, PPL uses foreign currency contracts such as forwards, options and cross-currency swaps that contain characteristics of 
both interest rate and foreign currency contracts. An income approach is used to measure the fair value of these contracts, utilizing readily observable inputs, 
such as forward interest rates (e.g., LIBOR and government security rates) and forward foreign currency exchange rates (e.g., GBP), as well as inputs that may 
not be observable, such as credit valuation adjustments. In certain cases, market information cannot practicably be obtained to value credit risk and therefore 
internal models are relied upon. These models use projected probabilities of default and estimated recovery rates based on historical observances. When the 
credit valuation adjustment is significant to the overall valuation, the contracts are classified as Level 3. 

:nancial Instruments Not Recorded at Fair Value (All Registrants) 

.. The carrying amounts oflong-terril debt on the Balance Sheets a~d their estimated fair values are set forth below. Long-term debt is classified as Level 2. The 
effect of third-party credit enhancements is not included in the fair value measurement. 

PPL 

PPL Electric 

.LKE 

LG&E 

.KU 

(a) Amounts are net of debt issuance costs. 

$ 

September 30, 2018 

Carrying 
Amount (a} Fair Value 

20,254 $ 23,023 

3,693 3,899 

5,501 5,783 

1,808 1,879 
-
2,320 2!467. 

December31, 2017 

Carrying 
Amount (a) Fair Value 

$ 20 .. 195 $ 23,783 

3,298 3,769 

5,_159 ... 5,670 

1,709 1,865 

2,328 2,605 

The carrying amounts of other current financial instruments (except for long-term debt due within one year) approximate their fair values because of their 
short-term nature. 
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~ .. • .. Derivative Instruments and Hedging Activities 

: sk Management Objectives 

(All Registrants) 

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

Market Risk 

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

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

Interest Rate Risk 

PPL and its subsidiaries are exposed to interest rate risk associated with forecasted fixed-rate and existing floating-rate debt issuances. PPL and WPD 
hold over-the-counter cross currency swaps to limit exposure to market fluctuations on interest and principal payments from changes in foreign currency 
exchange rates and interest rates. PPL, LKE and LG&E utilize over-the-counter interest rate swaps to limit exposure to market fluctuations on floating
rate debt. PPL, LKE, LG&E and KU utilize forward starting interest rate swaps to hedge changes in benchmark interest rates, when appropriate, in 
connection with future debt issuances. 
PPL and its subsidiaries are exposed to interest rate risk associated with debt securities and derivatives held by defined benefit plans. This risk is 
significantly mitigated to the extent that the plans are sponsored at, or sponsored on behalf of, the regulated domestic utilities and for certain plans at 
WPD due to the recovery methods in place. 

· Foreign Cuffency Risk (PPL) 

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

(All Registrants) 

Commodity Price Risk 

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

PPL Electric is required to purchase electricity to fulfill its obligation as a PLR. Potential commodity price risk is insignificant and mitigated through its 
PUC-approved cost recovery mechanism and full-requirement supply agreements to serve its PLR customers which transfer the risk to energy suppliers. 
LG&E's and KU's rates include certain mechanisms for fuel, fuel-related expenses and energy purchases. In addition, LG&E's rates include a mechanism 
for natural gas supply expenses. These mechanisms generally provide for timely recovery of market price fluctuations associated with these expenses. 

Volumetric Risk 

PPL is exposed to volumetric risk through its subsidiaries as described below. 
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WPD is exposed to volumetric risk which is significantly mitigated as a result of the method of regulation in the U.K. Under the RHO-ED! price control 
regulations, recovery of such exposure occurs on a two year Jag. See Note I in PPL's 2017 Form I 0-K for additional information on revenue recognition 
under RIIO-ED I. 
PPL Electric, LG&E and KU are exposed to volumetric risk on retail sales, mainly due to weather and other economic conditions for which there is 
limited mitigation between rate cases. 

Equity Securities Price Risk 

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

Credit Risk 

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

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

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

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

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

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

'L had a $25 million obligation to return cash collateral under master netting arrangements at September 30, 20 I 8 and a $20 million obligation to return 
cash collateral under master netting arrangements at December 3 I, 20 I 7. 

PPL had no obligation to post cash collateral under master netting arrangements at September 30,2018 and December 3 I, 2017. 

LKE, LG&E and KUhad no obligation to return cash collateral under master netting arrangements at September 30,2018 and December 31,2017. 

LKE, LG&E and KU had no cash collateral 'posted under master netting arrangements at September 30,2018 and December 31,2017. 

See "Offsetting Derivative Instruments" below for a summary of derivative positions presented in the balance sheets where a right of setoff exists under these 
arrangements. 

Interest Rate Risk 

(All Registrants) 

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

Cash Flow Hedges (PPL) 

Interest rate risks include exposure to adverse interest rate movements for outstanding variable rate debt and for future anticipated financings. Financial 
interest rate swap contracts that qualifY as cash flow hedges may be entered into to hedge floating interest rate risk associated with both existing and 
anticipated debt issuances. At September 30, 2018, PPL held an aggregate notional value in interest rate swap contracts of £75 million (approximately $97 
million based on spot rates) that mature in 2026 to hedge the interest payments ofWPD pic's October 2018 debt issuance. 

For the three and nine months ended September 30, 2018 and 2017, PPL had no hedge ineffectiveness associated with interest rate derivatives. 

At September 30, 2018, PPL held an aggregate notional value in cross-currency interest rate swap contracts of$702 million that range in maturity from 2021 
through 2028 to hedge the interest payments and principal ofWPD's U.S. dollar-denominated senior notes. 

For the three and nine months ended September 30, 2018 and 2017, PPL had no hedge ineffectiveness associated with cross-currency interest rate swap 
derivatives. 

Cash flow hedges are discontinued if it is no longer probable that the original forecasted transaction will occur by the end of the originally specified time 
period and any amounts previously recorded in AOCI are reclassified into earnings once it is determined that the hedged transaction is not probable of 
occurring. 

For the three and nine months ended September 30, 2018, PPL had no cash flow hedges reclassified into earnings associated with discontinued cash flow 
hedges. For the three and nine months ended September 30,2017, PPL had an insignificant amount of cash flow hedges reclassified into earnings associated 
with discontinued cash flow hedges. 

At September 30, 2018, the amount ofaccumu1ated net unrecognized after-tax gains (losses) on qualifYing derivatives expected to be reclassified into 
earnings during the next 12 months is insignificant. Amounts are reclassified as the hedged interest expense is recorded. 

Economic Activity (PPL, LKE and LG&E) 

LG&E enters into interest rate swap contracts that economically hedge interest payments on variable rate debt. Because realized gains and losses from the 
- 0'~1aps, including terminated swap contracts, are recoverable through regulated rates, any subsequent changes in fair value of these derivatives are included in 

•gulatory assets or liabilities until they are realized as interest expense. Realized gains and losses are recognized in "Interest Expense" on the Statements of 
"'come at the time the underlying hedged interest expense is recorded. At September 30, 20 I 8, LG&E held contracts with a notional amount of$ I 47 million 

that range in maturity through 2033. · 

Foreign Currency Risk 

(PPL) 

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

Net Investment Hedges 

PPL enters into foreign currency contracts on behalf of a subsidiary to protect the value of a portion of its net investment in WPD. There were no contracts 
outstanding at September 30, 2018. 

At September 30,2018 and December 31,2017, PPL had $30 million and $22 million of accumulated net investment hedge aftertax gains (losses) that were 
included in the foreign currency translation adjustment component of AOCI. 
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'-~~anomie Activity 

. ~ J'L enters into foreign currency contracts on behalf of a subsidiary to economically hedge GBP-denominated anticipated earnings. At September 30, 2018, 
the total exposure hedged by PPL was approximately£ 1.8 billion (approximately $2.5 billion based on contracted rates). These contracts have termination 
dates ranging from October 2018 through October 2020. 

Accounting and Reporting 

(All Registrants) 

All derivative instruments are recorded at fair value on the Balance Sheet as an asset or liability unless NPNS is elected. NPNS contracts for PPL and PPL 
Electric include certain full-requirement purchase-contracts and other physical purchase contracts. Changes in the fair value of derivatives not designated as 
NPNS are recognized in earnings unless specific hedge accounting criteria are met and designated as such, except for the changes. in fair values ofLG&E's 
interest rate swaps that are recognized as regulatory assets or regulatory liabilities. See Note 7 for amounts recorded in regulatory assets and regulatory 
liabilities at September 30, 2018 and December 31, 2017. · 

See Note I in each Registrant's 2017 Form I 0-K for additional information on accounting policies related to derivative instruments. 

(PPL) 

The following table presents the fair value and location of derivative instruments recorded on the Balance Sheets. 

September 30, 2018 December 31,2017 

Derivatives designated as 
hedging instruments 

Derivatives not designated 
as hedging instruments 

Derivatives designated as 
hedging instruments 

Derivatives not designated 
as hedging instruments 

Assets Liabilities Assets Liabilities Assets Liabilities Assets Liabilities 

Current: 

Price Risk Management 

Assets/Liabilities (a): 

I nte~est rate swaps (b) 

Cross-currency swaps (b) 

) - --- _- Fore!gn curr~~!' c~n!J"ac!s 
Total current 

:N~n~u;;e~~:- ----- -·-~-
Price Risk Management 

- -
As~etsi_Li~~il!!ies (a): 

Interest rate swaps (b) 
--- ---- - . - -- - -

(;ros~currency_ swap_s (b) 

Foreign currency contracts 

Total noncurrent 

Total derivatives 

$ $ $ 

5 

118 

118 

$ 123 $ $ 

$ 4 $ $ $ $ 

4 

86 22 45 

86 26 4 45 

15 

97 

88 118 

88 23 97 I 18 

174 $ 49 $ 101 $ $ 163 $ 
==== 

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

(b) Excludes accrued interest, if applicable. 

The following tables present the pre-tax effect of derivative instruments recognized in income, OCI or regulatory assets and regulatory liabilities for the 
periods ended September 30, 2018. 
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Derivative Gain 
(Loss) Recognized in 

_ OCI (Effective Portion) 

Location of 
Gain (Loss) 
Recognized 
in Income 

Three Months 

Gain (Loss) 
Recognized 
in Income 

on Derivative 
Gain (Loss) (Ineffective 
Reclassified Portion and 
fromAOCI Amount 
into Income Excluded from 
(Effective Effectiveness Derivative 

Relationships Three Months Nine Months on Derivative Portion) Testing) 

Cash Flow Hedges: 
--- ----

lll!eres~ r~t(! s:wap:_ _ $. 

Cross-currency swaps 
t --

Total 

'Net ~~~_:~~:n~ f!~d¥_e~: 
Foreign currency 

contracts 

$ 

$ 

27 

27 

Derivatives Not Designated as 

Hedging Instruments 

'Foreign currency contracts 
~ - -- ~ -~ --

Interest rate swaps 

Derivatives Not Designated as 

Hedging Instruments 

~~nterest ra~"s:vaps___ _ _ _ _ 

$ 

$ 

$ 

-

26 

26 

II 

__ In~er~ e_x!'ense $ (2) __ 

Interest expense -- - --
Other income 

J~xJJ_:n_se) - net 18 

$ 17 

Location of Gain (Loss) Recognized in 

Income on Derivative 

OtJ:er incollle_(e_xpense)- n_et 

Interest expense 

Total 

Location of Gain (Loss) Recognized as 

Regulatory Liabilities/Assets 

$ 

$ 

$ 

$ 

$ 

Nine Months 

Gain (Loss) 
Recognized 
in Income 

Gain (Loss) on DerivatiVe 
Reclassified (Ineffective 
fromAOCI Portion and 

into Amount 
Income Excluded from 

(Effective Effectiveness 
Portion) Testing) 

$ (6) $ 

30 

$ 25 $ 

Three Months Nine Months 

40 $ 92 

(I} (4) 

39 $ 88 

Three Months Nine Months 

2 $ 7 ·. 

.'te following tables present the pre-tax effect of derivative instruments recognized in income, OCI or regulatory assets and regulatory liabilities for the 
p.;riods ended September 30,2017. 

Derivative Gain 
(Loss) Recognized in 

OCI (Effective Portion) 

Location of 
Gain (Loss) 
Recognized 
in Income 

Three Months 

Gain (Loss) 
Recognized 
in Income 

on Derivative 
Gain (Loss) (Ineffective 
Reclassified Portion and 
fromAOCI Amount 
into Income Excluded from 
(Effective Effectiveness Derivative 

Relationships Three Months Nine Months on Derivative Portion) Testing) 

Cash Flow Hedges: 

ln~erest r~!e S"':_a~:_ _ 

Cross-currency swaps 

Total 

-~et lnvestrn_ent Hedges: __ _ 

Foreign currency 
contracts 

$ 

$ 

$ 

Derivatives Not Designated as 

Hedging Instruments 

lor_:~gn c~r::ncy _c~~tr~t~ 

Interest rate swaps 
t' 

$ 

$ 

$ 

Derivatives Not Designated as 

Hedging Instruments 
'- ~--------------~~~---------------------

:rnte~es~ rat~ ~ap~ 

(34) 

(36) 

Interest expense 

oih~r-incoD'le 
(~xJJ_en~e) - net 

$ 

$ 

(2) $ 

2 

$ 

Location of Gain (Loss) Recognized in 

Income on Derivative 

Other income (ex_pe11se)- net 

Interest expense 

Total 

Location of Gain (Loss) Recognized as 

Regulatory Liabilities/Assets 

R:gu1~!D_'1' assets-_ ~oncurrent 
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$ 

$ 

$ 

Nine Months 

Gain (Loss) 
Recognized 
in Income 

Gain (Loss) on Derivative 
Reclassified (Ineffective 
fromAOCI Portion and 

into Amount 
Income Excluded from 

(Effective Effectiveness 
Portion) Testing) 

$ ~6) $ (I) 
- - -- - - --

(24} 

$ (29) $ (I) 

Three Months Nine Months 

(~I)_ $ (2_3_~). 

(1) (4) 

(82) $ (241)' 

Three Months Nine Months 

$ 2 
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f{E and LG&E) 

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

Current: 

Price Risk Management 

Assets/Liabilities: 

;~ ~-:- ~~~~~~~;~e -s~;aps ___ _ 

Total current 

i~oE~~r_re!!~'- ___ _ _ _ _ 
Price Risk Management 

Assets/Liabilities: 

Interest rate swaps - - -- ·-· - --- -- --- - --
Total noncurrent 

Total derivatives 

September 30, 2018 December 31, 2017 

Assets Liabilities Assets Liabilities 

The following tables present the pre-tax effect of derivatives not designated as cash flow hedges that are recognized in income or regulatory assets for the 
periods ended September 30,2018. 

Location of Gain (Loss) Recognized in 

Derivative Instruments Income on Derivatives Three Months Nine Months 

Interest expense $ (1) $ 
-- -.- -- -- " ---- ---~-- ~' -

Location of Gain (Loss) Recognized in 

Derivative Instruments Regulatory Assets Three Months Nine Months 

!Interest rate swaps Regulatory assets- noncurrent $ 2 $ 

/te following tables present the pre-tax effect of derivatives not designated as cash flow hedges that are recognized in income or regulatory assets for the 
- periods ended September 30,2017. 

Location of Gain (Loss) Recognized in 

Derivative Instruments Income on Derivatives Three Months Nine Months 

Interest expense $ (l) $ 
- ---- -

:Interest rate swaps 
L - - - - --

Location of Gain (Loss) Recognized in 

Derivative Instruments Regulatory Assets Three Months Nine Months 

Re!lulaf?:Y a~sets~ noncurrent $ $ !Interest rate swaps -- - -- -

(PPL, LKE, LG&E and KU) 

Offsetting Derivative Instruments 

(4) 

7 

(4) 

2 

PPL, LKE, LG&E and KU or certain of their subsidiaries have master netting arrangements in place and also enter into agreements pursuant to which they 
purchase or sell certain energy and other products. Under the agreements, upon termination of the agreement as a result of a default or other termination 
event, the non-defaulting party typically would have a right to set off amounts owed under the agreement against any other obligations arising between the 
two parties (whether under the agreement or not), whether matured or contingent and irrespective of the currency, place of payment or place ofbooking of the 
obligation. 

PPL, LKE, LG&E and KU have elected not to offset derivative assets and liabilities and not to offset net derivative positions against the right to reclaim cash 
collateral pledged (an asset) or the obligation to return cash collateral received (a liability) under derivatives agreements. The table below summarizes the 
derivative positions presented in the balance sheets where a right of setoff exists under these arrangements and related cash collateral received or pledged. 
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September 30, 2018 

Treasurv Derivatives 

r PPL--
L 

LKE 

LG&E 

December 31. 2017 

Treasury Derivatives 

PPL 

LKE 
r-- LG&E 

Gross 

$ 297 $ 

$ 264 

Credit Risk-Related Contingent Features 

Assets 

Eligible for Offset 

Derivative 
Instruments 

28 $ 

$ 107 

Cash 
Collateral 
Received 

25 

$ 

Net 

$ 244 $ 

20 $ - 137 

Gross 

49 

19 

19 

$ 

Liabilities 

Eligible for Offset 

Derivative 
Instruments 

Cash 
Collateral 

Pledged 

$ 28 $ 
- --- ---

---

--

174 . $ 

26 

26 

---

---·-- -- - - ----- -

107 $ 

Net 

$ 

$ 

21 

19 

19 

67 )· 

26 

26 

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

Additionally, certain derivative contracts contain credit risk-related contingent features that require adequate assurance of performance be provided if the 
~1er party has reasonable concerns regarding the performance ofPPL's, LKE's, LG&E's and KU's obligations under the contracts. A counterparty demanding 
·equate assurance could require a transfer of additional collateral or other security, including letters of credit, cash and guarantees from a creditworthy 

~.,-iitity. This would typically involve negotiations among the parties. However, amounts disclosed below represent assumed immediate payment or immediate 
and ongoing full collateralization for derivative instruments in net liability positions with "adequate assurance" features. 

(PPL, LKE and LG&E) 

At September 30, 2018, derivative contracts in a net liability position that contain credit risk-related contingent features, collateral posted on those positions 
and the related effect of a decrease in credit ratings below investment grade are summarized as follows: 

PPL LKE LG&E 

~A.ggr~gate fa~ v~lue of derivaliv~ in~tr~m~~ts i~ a n~t -liability--p~;ition -,~ith c;edit risk-r~lated 
1 _ cont~n~eEI featur:s _ _ _ _ _ _ _ _ __ _ _ $ $ 6 $ 6 _! 

Aggregate fair value of collateral posted on these derivative instruments 

IAggr~g~te f;ir ~;~~~ ~faddlti~n~(~~llate~al ~-;q-ui~~~e~t; i~ th-e -e~;nt of a credit down grad~ bel~w 
: __ in':_e_s!m_e?tgr~de (a)__ _ _ _ _ _ ____ _ 8 6 6 . 

(a) Includes the effect of net receivables and payables already recorded on the Balance Sheet. 
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~,·-:.Asset Retirement Obligations 

... · PL, LKE, LG&E and KU) 

PPL's, LKE's, LG&E's and KU's ARO liabilities are primarily related to CCR closure costs. See Note I 0 for information on the CCR rule. For LKE, LG&E and 
KU, all ARO accretion and depreciation expenses are reclassified as a regulatory asset ARO regulatory assets associated with certain CCR projects are 
amortized to expense in accordance with regulatory approvals. For other AROs, at the time ofretin!ment, the related ARO regulatory asset is offset against the 
associated cost of removal regulatory liability, PP&E and ARO liability. 

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

r-- - -- --- ---- ------
\Baiance at ~ecember.~ ~: ?O 17_ 

Accretion 

o.bl!gations_in~tl~re~ .. ·--· 

Effect of foreign exchange rates 
r-
, _ ~~~ges in estima~d tim~ng or :_ost 

Obligations settled 
. - ---· -~-

t~all:.e. ~~ ~eptem?er ].!J, _20} ~ _ _ . 

16. Accumulated Other Comprehensive Income (Loss) 

(PPL and LKE) 

· PPL LKE 

$ 397 $ 

14 

8 

(2) 

£6) 

(46) 

$ 365 $ 

The after-tax changes in AOCI by component for the periods ended September 3 0 were as follows. 

.1?~ 

)~e_JO, 2~18 
;..;:.nounts arising during the period 

[R~~~~~~ficati~~; f~~~ AOCI 

Net OCI during the period 

,s~!'te_~ber ~0:.~018 ..... _ 

p_~ce!Ilbe~ 3 ~· 2~17_ 

Amounts arising during the period 
...... - - - --- -- -

'Reclassifications from AOCl 

Net OCl during the period 
r - -··-·-·· 
'~!.P!em~er_3~, 2_018 

Amounts arising during the period 

Net OCJ during the period 

tSepte'!'be!:~O, 2017_ 

Source: PPL GORP, 10·0, November 01. 2018 

$ 

$ 

$ 

$ 

$ 

$ 

Foreign 
currency 

translation 
adjustments 

(I ,223) 

(187) 

(187) 

(I ,41 0) 

(1,089) 

(321) 

(321) 

(1,410) 

(J ,420) 

(12) 

(12) 

(1,432) 

Unrealized gains 
(losses) Equity 

investees' 
AOCI 

$ 

$ 

$ 

$ 

$ 

$ 

on qualifying 
derivatives 

(21) _$ ____ _ 

22 

(14) 

(13) =$===== 

(13) _$ _ _:_ __ _ 

21 

(21) 

(13) $ 
==== 

(13) _$ ____ _ 

(12) $ 
==== 
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LG&E KU 

356 $ 121 $ 235 

13 5 8 

8 8 - - -- ----

(14) - (?) (1~2 

(46) (17) (29) 

317 $ 107 $ 210 

Defined benefit plans 

Prior Actuarial 
service gain 
costs (loss) Total 

$ (7) $ (2,244) $ (3,495): 

(8) (173) 

34 20 

26 (153) 

$ (7) $ (2,218) $ (3,648) 

$ (7) $ (2,313) $ (3,422)' 

(I) (9) (310) 

104 84 

95 (226) 

$ (7) $ (2,218) $ (3,648) 

- - - ---- -
$ (7) $ (2,083) $ (3,523) 

(3) (14) 

34 34 

31 20 

$ (7) $ (2,052) $ (3,503)' 
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_D_ec~mb':':_ ~~ 201_! __ 

Amounts arising during the period 
1- -- ---- - -- --- - -

:~e<:!assi~c_ations fr?l!' AOCI ___ _ 

Net OCI during the period 

·-------~---

lu~~ 
June 30, 2018 

;Reclas~~c_ati5'':_8 from AOCI 

Net OCI during the period 
- ------ ----- - -
~Se!'tem_b~r 30_! ~0!~ ___ _ 

:December 31, 2017 
---- --- - --

Reclassifications from AOCI 

tJ:-!et OCI ~~rinll__the J>_eriod 

September 30, 2018 r· -- ~ --- -- ----

June 30, 2017 

:A~?~?ts _ari~ing ~uring the_per}?d_ 

Reclassifications from AOCI 

:];!_et OCI ~uring theperioj 

·: 'ptember 30, 2017 

December 31,2016 

1Am_ou_':~_arisi'2_~-~ur~ng tl!e_peri~~ _ 

Reclassifications from AOCI 

Y.~ ~Cl_durin~_the peri~-_ 
September 30, 2017 

(PPL) 

$ 

$ 

Foreign Unrealized gains 
currency (losses) Equity 

translation on qualifying investees' 
adjustments deriva lives AOCI 

(1,627) $ (7) $ 

195 (29) 

24 

195 (5) 

(1,432) $ (12) $ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

Defined benefit plans 

Prior 
service 
costs 

(I) $ (8) $ 

I 

$ (7) $ 

$ (8) $ 

$ (7) $ 

$ (9) $ 

2 

2 

$ (7) $ 

$ (7) $ 

$ (7) $ 

(8) (I) _$ ___ ::._:__ $ 

I 

$ (7) $ 

Actuarial 
gain 
(loss) Total 

(2,135) $ (3,778) 

(14) 152 

97 123 

83 275 

(2,052) $ (3,503)', 

(78) _$ __ ___;(_86-'-) 

2 

I 2 

(77) $ (84)' 

============ 
(79) _$ ___ (_88_) 

2 4 

2 4 

(77) $ (84) ==========; 
(70) $ (77) 

-----'---'-
(1) (I)_ 

(70) =$==~(=77~) 

(61) $ (70) 

------ (~21 

(9) (7) 

(70) $ (77) 

The following table presents PPL's gains (losses) and related income taxes for reclassifications from AOCI for the periods ended September 30. 

Details about AOCI 

Qualifying derivatives 

ln!~res~ ra_te _swap~_ 

Cross-currency swaps 

Total Pre-tax 

;Income Taxes 
' -- - - ~-

Total After-tax 

2018 

$ 

Three Months 

2017 

(2) $ 

18 

17 

(3) 

14 

77 

Nine Months 

2018 

(2) $ -- _(~ $ 

2 30 

25 

(1) (4) 

21 

2017 

Affected Line Item on the 

Statements of Income 

(24) Other Income (Expense)- net 

(30) 

6 

(24) 

Inten:st Expense 
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Details about AOCI 

Equity investees' AOCI 

:fo~i Pre~_t;; _ _ _ _ 

Income Taxes 

'Total After-tax 

:o:pn."_'!_ b:n~~~pJans 

Prior service costs (a) 
-- --- - --- -~ -- - --- ·- --- --
"---- _l':IC:'~':'!tJ~ria~_lo_s~ (a) __ 

Total Pre-tax 

·:Income Taxes 

Total After-tax 

Total reclassifications during the period 

2018 

-- - - --

$ 

Three Months Nine Months Affected Line Item on the 

2017 2018 2017 Statements of Income 

---- (}) - --

(I) 

(I) (I) (2) (2) 

(42) (44) (130) (125) ___ _..;.___;_ ___ __;____:_ -'-----'-----'-- - - --- -

(43) (45) (132) (127) 

9 11 27 29 

(34) (34) (1 05) (98) 

(20) $ (34) $ (84) $ (123) 
======= 

(a) These AOC! components are included in the computation of net periodic defined benefit cost. See Note 9 for additional information. 

17. New Accounting Guidance Pending Adoption 

(All Registrants) 

Accounting for Leases 

In February 2016, the Financial Accounting Standards Board (F ASB) issued accounting guidance for leases. This new guidance requires lessees to recognize 
a right-of-use asset and a lease liability for virtually all of their leases (other than leases that meet the definition of a short-term lease). For income statement 
purposes, the FASB retained a dual model for lessees, requiring leases to be classified as either operating or finance. Operating leases will result in straight-

-!iue expense (similar to current operating leases) while finance leases will result in a front-loaded expense pattern (similar to current capital leases). 
'lassification will be based on criteria that are largely similar to those applied in current lease accounting, but without explicit bright line tests. 

/ 

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

The standard is effective for public business entities for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. Early 
adoption is permitted. The new standard must be adopted using a modified retrospective transition method with transition applied either retrospectively to 
each prior reporting period presented in the financial statements or as of the beginning of the period of adoption. The standard also provides for certain 
practical expedients. One of these practical expedients allows entities to elect to (I) not reassess whether existing contracts contain leases, (2) carryforward 
the existing lease classification, and (3) not reassess initial direct costs associated with existing leases. In January 2018, the FASB also issued additional 
guidance that provides for a practical expedient that allows entities to elect to not evaluate land easements as leases that exist or expired before the adoption 
date and were not previously accounted for as leases under current lease guidance. The Registrants plan to elect these practical expedients. 

The Registrants are currently assessing the impact of adopting this guidance and will adopt this standard as of the beginning of the period adopted, which 
will be January I, 2019. Key implementation activities in process of being completed include identifying and implementing new controls and processes and 
compiling the required disclosure information. The Registrants expect an increase in assets and liabilities, which are still being quantified, but do not expect 
an impact to the Statements of Cash Flows or Statements oflncome. Additional qualitative and quantitative disclosures around the nature 9fthe Registrants' 
leasing activity and information surrounding the amount, timing and uncertainty of cash flows arising from leases will also be provided upon adoption. 

Accounting for Financial Instrument Credit Losses 

In June 2016, the FASB issued accounting guidance that requires the use of a current expected credit loss (CECL) model for the measurement of credit losses 
on financial instruments within the scope of this guidance, which includes accounts receivable. 

78 

Source: PPL CORP, 10-0, November 01, 20.18 Powered by Morningstar"' Document ResearchSM 
· Tile information contained herein may nat be copied, adapted or distributed and is not waffanted to be accurate, complete or timely. The user assumes all risks 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 financial perlormance is no guarantee of future results. 



Table of Contents 

~ ~:, e CECL model requires an entity to measure credit losses using historical information, current information and reasonable and supportable forecasts of 
~iure events, rather than the incurred loss impairment model required under current GAAP. 

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

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

Improvements to Accounting for Hedging Activities 

In August 2017, the FASB issued accounting guidance that reduces complexity when applying hedge accounting as well as improves transparency about an 
entity's risk management activities. This guidance eliminates recognizing hedge ineffectiveness for cash flow and net investment hedges and provides for the 
ability to perform subsequent effectiveness assessments qualitatively. The guidance also makes certain changes to allowable methodologies such as allowing 
entities to apply the short-cut method to partial-term fair value hedges of interest rate risk as well as expands the ability to apply the critical terms match 
method to cash flow hedges of groups of forecasted transactions. 

For public business entities, this guidance is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. Early 
adoptjon is permitted. This standard must be adopted using a modified retrospective approach and provides for certain transition elections that must be made 
prior to the first effectiveness testing date after adoption. 

The adoption ofthis guidance requires additional disclosures around the income statement impacts ofhedging activities as well as removing disclosure's 
related to ineffectiveness. Other impacts of adopting this guidance are not expected to be material. The Registrants wili adopt this guidance effective January 
1,2019. 

Accounting for Implementation Costs in a Cloud Computing Service Arrangement 

In August 2018, the FASB issued accounting guidance that requires a customer in a cloud computing hosting arrangement that is a service contract to 
capitalize implementation costs consistent with internal-use software guidance for non-service arrangements. Prior guidance had not addressed these 
implementation costs. The guidance requires these capitalized implementation costs to be amortized over the term of the hosting arrangement to the 
statement of income line item where the service arrangement costs are recorded. The guidance also prescribes the financial statement classification of the 
capitalized implementation costs and cash flows associated with the arrangement. Additional quantitative and qualitative disclosures are also required. 

)r public business entities, this guidance is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2019. Early 
,i,option is permitted. This standard must be applied either retrospectively or prospectively to all implementation costs incurred after the date of adoption. 

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

(PPL, LKE, LG&E and KU) 

Simplifying the Test for Goodwill Impairment 

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

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

The Registrants are currently assessing the impact of adopting this guidance and the period they will adopt it. 
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PLandLKE) 

Reclassification of Certain Tax Effects from Accumulated Other Comprehensive Income 

In February 2018, the FASB issued accounting guidance that gives entities the option to reclassifY tax effects stranded within AOCI as a result of the TCJA to 
retained earnings. The reclassification applies only to those stranded tax effects arising from the TCJA enactment. Certain disclosures related to the stranded 
tax effects, including a description of the accounting policy for releasing income tax effects from AOCI, are required. 

For all entities, this guidance is effective for fiscal years beginning after December 15, 2018 and interim periods within those fiscal years. Early adoption is 
permitted, including adoption in any interim period. The amendments should be applied either in the period of adoption or retrospectively to each period in 
which the. effect of the change in the U.S. federal corporate income tax rate in the TCJA is recognized. 

The adoption of this guidance will result in PPL and LKE reclassifYing $50 million and $18 million of deferred tax effects (primarily related to pension and 
other post-retirement benefits) stranded in AOCI as a result of the TCJA to retained earnings. The Registrants are assessing the period in which they will adopt 
this guidance. 
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Item. 2. Combined Management's Discussion and Analysis of Financial Condition and 
Results of Operations 

(All Registrants) 

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

The following should be read in conjunction with the Registrants' Condensed Consolidated Financial Statements and the accompanying Notes and with the 
Registrants' 20 I 7 Form I 0-K. Capitalized terms and abbreviations are defined in the glossary. Dollars are in millions, except per share data, unless otherwise 
noted. 

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

"Overview" provides a description of each Registrant's business strategy and a discussion of important financial and operational developments. 

"Results of Operations" for all Registrants includes a "Statement oflncome Analysis" which discusses significant changes in principal line items 
on the Statements oflncome, comparing the three and nine months ended September 30, 2018 with the same periods in 2017. For PPL, "Results of 
Operations" also includes "Segment Earnings" and "Adjusted Gross Margins" which provide a detailed analysis of earnings by reportable segment. 
These discussions include non-GAAP financial measures, including "Earnings from Ongoing Operations" and "Adjusted Gross Margins" and 
provide explanations of the non-GAAP financial measures and a reconciliation of the non-GAAP financial measures to the most comparable 
GAAP measure. The "20 18 Outlook" discussion identifies key factors expected to impact 2018 earnings. For PPL Electric, LKE, LG&E and KU, a 
summary of earnings and adjusted gross margins is also provided. 

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

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

Overview 

Introduction 

(PPL) 

PPL, headquartered in Allentown, Pennsylvania, is a utility holding company. PPL, through its regulated utility subsidiaries, delivers electricity to customers 
in the U.K., Pennsylvania, Kentucky, Virginia and Tennessee; delivers natural gas to customers in Kentucky; and generates electricity from power plants in 
Kentucky. 

PPL's principal subsidiaries are shown below(* denotes a Registrant). 
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PPL Corporation* 

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

PPL Global LKE* PPL Electric* 

• Engages in the regulated • Engages in the regulated 
distribution of electricity in the U.K. transmission and distribution of 

electricity in Pennsylvania 

I I 
LG&E* KU* 

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

U.K. Kentucky· · Penil!!ylva.nia 
·Regulated Segment Regulat~d Segment Regulated Segment 

PPL's reportable segments' results primarily represent the results ofPPL Global, LKE and PPL Electric, except that the reportable segments are also allocated 
certain corporate level financing and other costs that are not included in the results ofPPL Global, LKE and PPL Electric. PPL Global is not a Registrant. 
Unaudited annual consolidated financial statements for the U.K. Regulated segment are furnished on a Form 8-K with the SEC. 

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

PL Electric) 

PPL Electric, headquartered in Allentown, Pennsylvania, is a wholly owned subsidiary ofPPL and a regulated public utility that is an electricity transmission 
and distribution service provider in eastern and central Pennsylvania. PPL Electric is subject to regulation as a public utility by the PUC, and certain of its 
transmission activities are subject to the jurisdiction of the FERC under the Federal Power Act. PPL Electric delivers electricity in its Pennsylvania service 
area arid provides electricity supply to retail customers in that area as a PLR under the Customer Choice Act. 

(LKE) 

LKE, headquartered in Louisville, Kentucky, is a wholly owned subsidiary ofPPL and a holding company that owns regulated utility operations through its 
subsidiaries, LG&E and KU, which constitute substantially all ofLKE's assets. LG&E and KU are engaged in the generation, transmission, distribution and 
sale of electricity. LG&E also engages in the distribution and sale of natural gas. LG&E and KU maintain separate corporate identities and serve customers in 
Kentucky under their respective names. KU also serves customers in Virginia under the Old Dominion Power name and in Tennessee under the KU name. 

(LG&E) 

LG&E, headquartered in Louisville, Kentucky, is a wholly owned subsidiary ofLKE and a regulated utility engaged in the generation, transmission, 
distribution and sale of electricity and distribution and sale of natural gas in Kentucky. LG&E is subject to regulation as a public utility by the KPSC, and 
certain of its transmission activities are subject to the jurisdiction of the FERC under the Federal Power Act. 

(KU) 

KU, headquartered in Lexington, Kentucky, is a wholly owned subsidiary ofLKE and a regulated utility engaged in the generation, transmission, distribution 
and sale of electricity in Kentucky, Virginia and Tennessee. KU is subject to regulation as 
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>ublic utility by the KPSC, the VSCC and certain of its transmission and wholesale power activities are subject to the jurisdiction of the FERC under the 
deral Power Act. KU serves its Virginia customers under the Old Dominion Power name and its Kentucky and Tennessee customers under the KU name. 

Business Strategy 

(All Registrants) 

PPL operates seven fully regulated, high-performing utilities. These utilities are located in the U.K., Pennsylvania and Kentucky, constructive regulatory 
jurisdictions with distinct regulatory structures and customer classes. PPL believes this business portfolio provides strong earnings and dividend growth 
potential that will create significant value for its shareowners and positions PPL well for continued growth and success. 

PPL's strategy is to deliver best-in-sector operational performance, invest in a sustainable energy future, maintain a strong financial foundation, and engage 
and develop its people. PPL's business plan is designed to achieve growth by providing efficient, reliable and safe operations and strong customer service, 
maintaining constructive regulatory relationships and achieving timely recovery of costs. These businesses are expected to achieve strong, long-term growth 
in rate base in the U.S. and RAVin the U.K. Rate base growth is being driven by planned significant capital expenditures to maintain existing assets and 
improve system reliability and, for LKE, LG&E and KU, to comply with federal and state environmental regulations related to coal-fired electricity 
generation facilities. 

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

Rate base growth in the domestic utilities is expected to result in earnings growth for the foreseeable future. RA V growth is expected in the U.K. Regulated 
segment during the RTIO-EDl price control period, which ends on March 31,2023, and to result in earnings growth in 2018 through at least 2020. See "Item 
I. Business- Segment Information- U.K. Regulated Segment" in PPL's 2017 Form I 0-K for additional information on RIIO-EDI . 

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

Earnings generated by PPL's U.K. subsidiaries are subject to foreign currency translation risk. Because WPD's earnings represent such a significant portion of 
PPL's consolidated earnings, PPL enters into foreign currency contracts to economically hedge the value of the GBP versus the U.S. dollar. These hedges do 
not receive hedge accounting treatment under GAAP. See "Financial and Operational Developments -U.K. Membership in European Union" for additional 
discussion ofthe U.K. earnings hedging activity. 

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

As discussed above, a key component of this strategy is to maintain constructive relationships with regulators in all jurisdictions in which we operate (U.K., 
U.S. federal and state). This is supported by our strong culture of integrity and delivering on 
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"--- --0 mmitments to customers, regulators and shareowners, and a commitment to continue to improve our customer service, reliability and operational 
;iciency. 

Financial and Operational Developments 

Equity Forward Contracts (PPL) 

In May 2018, PPL completed a registered underwritten public offering of 55 million shares of its common stock. In conjunction with that offering, the 
underwriters exercised an option to purchase 8.25 million additional shares ofPPL common stock solely to cover over-allotments. 

In connection with the registered public offering, PPL entered into forward sale agreements with two counterparties covering the 63.25 million shares ofPPL 
common stock. Full settlement of these forward sale agreements will occur no later than November 2019. The forward sale agreements are classified as equity 
transactions. PPL only receives proceeds and issues shares of common stock upon any settlements ofthe forward sale agreements. PPL intends to use net 
proceeds that it receives upon any settlements for general corporate purposes. 

In September 2018, PPL settled a portion of the initial forward sale agreements by issuing 20 million shares ofPPL common stock, and received net cash 
proceeds of$520 million. For the unsettled portion of the agreements, the only impact to the financial statements is the inclusion of incremental shares 
within the calculation of diluted EPS using the Treasury Stock Method. 

See Note 8 to the Financial Statements for additional information. 

U.S. Tax Reform {All Registrants) 

The Registrants recognized certain provisional amounts relating to the impact of the enactment of the TCJA in their December 31, 2017 financial statements, 
in accordance with SEC guidance. Included in those provisional amounts were estimates of: tax depreciation, deductible executive compensation, 
accumulated foreign earnings, foreign tax credits, and deemed dividends from foreign subsidiaries, all of which were based on the interpretation and 
application of various provisions of the TCJA. 

In the third quarter of20 18, PPL filed its consolidated federal income tax return, which was prepared using guidance issued by the U.S. Treasury Department 
and the IRS since the filing of each Registrant's 2017 Form 10-K. Accordingly, the Registrants have updated the following provisional amounts and now 
consider them to be complete: (I) the amount of the deemed dividend and associated foreign tax credits relating to the transition tax imposed on 
accumulated foreign earnings as ofDecember 31, 20 17; (2) the amount of accelerated I 00% "bonus" depreciation PPL is eligible to claim in its 2017 federal 

, - _;,~come tax return; and (3) the related impacts on PPL's 2017 consolidated federal net operating loss to be carried forward to future periods. In addition, the 
·_:gistrants recorded the tax impact of the US. federal corporate income tax rate reduction from 35% to 21% on the changes to deferred tax assets and 
,;Lbilities resulting from the completed provisional amounts. The completed provisional amounts related to the tax rate reduction had an insignificant impact 

on the net regulatory liabilities ofPPL's U.S. regulated operations. See Note 6 to the Financial Statements for the final amounts reported in PPL's 2017 federal 
income tax return, provisional adjustment amounts for the year ended December 31, 2017, the related measurement period adjustments and the resulting tax 
impact for the three and nine months ended September 30,2018. 

The Registrants' accounting related to the effects of the TCJA on financial results for the period ended December 31, 2017 is complete as of September 30, 
2018 with respect to the three items discussed above. The Registrants continue to analyze the impact of the TCJA on the deductibility of executive 
compensation awarded on or before November 2, 2017. The Registrants do not currently anticipate a material change from what was reflected in the 
December 31, 20 I 7 financial statements and expect to-record the impact, if any, of changes in the deductibility of executive compensation in the fourth 
quarter of20 18. 

Kentucky State Tax Reform (All Registrants) 

HB 487, which became law on April 27, 2018, provides for significant changes to the Kentucky tax code including (I) adopting mandatory combined 
reporting for corporate members of unitary business groups for taxable years begim;ting on or after January I, 2019 (members of a unitary business group may 
make an eight-year binding election to file consolidated corporate income tax returns with all members of their federal affiliated group) and (2) a reduction in 
the Kentucky corporate income tax rate from 6% to 5% for taxable years beginning after December 31, 2017. LKE recognized a deferred tax charge of$9 
million 
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the second quarter of20 I 8 primarily associated with the remeasurement of non-regulated accumulated deferred income tax balances. 

~,indicated in Note I in the Registrants' 2017 Form I 0-K, LG&E's and KU's accounting for income taxes is impacted by rate regulation. Therefore, 
reductions in regulated accumulated deferred income tax balances due to the reduction in the Kentucky corporate income tax rate to 5% under the provisions 
ofHB 487 may result in amounts previously collected from utility customers for these deferred taxes to be refundable to such customers in future periods. In 
the second quarter of20 18, LG&E and KU recorded the impact ofthe reduced tax rate, related to the remeasurement of deferred income taxes, as an increase 
in regulatory liabilities of$ I 6 million and $19 million. In a separate regulatory proceeding, LG&E and KU have requested to begin returning state excess 
deferred income taxes to customers in conjunction with the 2018 Kentucky base. rate case, which was filed on September 28, 2018. See Note 7 for additional 
information related to the rate case proceedings. PPL is evaluating the impact, if any, of unitary or elective consolidated income tax reporting on all its 
Registrants. 

U.K. Membership in European Union (PPL) 

On March 29, 2017, the U.K. formally notified the European Council of the European Union (EU) of its intent to withdraw from the EU, thereby commencing 
the two-year negotiation period to establish the terms of that withdrawal under Article 50 of the Lisbon Treaty. Article 50 specifies that if a member state 
decides to withdraw from the EU, it must notifY the European Council of its intention to leave the EU, negotiate the terms ofwithdrawal and establish the 
legal grounds for its future relationship with the EU. Article 50 provides two years from the date of the Article 50 notification to conclude negotiations. 
Failure to complete negotiations within two years, unless negotiations are extended, would result in the treaties governing the EU no longer being applicable 
to the U.K. with there being no agreement in place governing the U.K.'s relationship with the EU. Under the terms of Article 50, negotiations can only be 
extended beyond two years if all of the 27 remaining EU states agree to an extension. Any withdrawal agreement will need to be approved by the European 
Parliament, the European Council and by the U.K. Parliament. There remains significant uncertainty as to the ultimate outcome of the withdrawal 
negotiations and the related impact on the U.K. economy and the GBP to U.S. dollar exchange rate. 

PPL has executed hedges to mitigate the foreign exchange risk to the Company's U.K. earnings. As of October 26, 2018, PPL's foreign exchange exposure 
related to budgeted earnings is I 00% hedged for the remainder of20 18 at an average rate of$1.31 per GBP, 1 00% hedged for 2019 at an average rate of 
$1.39 perGBP and 50% hedged for 2020 at an average rate of$1.49 perGBP. 

PPL cannot predict either the short-term or long-term impact to foreign exchange rates or long-term impact on PPL's financial condition that may be 
experienced as a result of the actions taken by the U.K. government to withdraw from the EU, although such impacts could be significant. 

Regulatory Requirements 

1 All Registrants) 

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

TCJA Impact on LG&E and KU Rates (PPL, LKE, LG&E and KU) 

On December21, 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 of the 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 I, 
2018, the revenue requirement effect of all 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 ofthe Attorney General reached a settlement agreement to 
commence returning savings related to the TCJA to their customers through their ECR, DSM and LG&E's GL T rate mechanisms beginning in March 2018 
and through a new bill credit mechanism from April 1, 2018 through April 30, 2019 and thereafter until tax-reform related savings are reflected in changes in 
base rates. The estimated impact of the rate reduction represents approximately $9 I million in KU electricity revenues ($70 million through the new bill 
credit and $21 
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- ·.,,·Ilion through existing rate mechanisms), $69 million in LG&E electricity revenues ($49 million through the new bill credit and $20 million through 
isting rate mechanisms) and $17 million in LG&E gas revenues (substantially all through the new bill credit) for the period January 2018 through April 
)19. 

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 $2 I 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 $27 million($ I 7 
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 KU's 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 for 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 September 28, 2018, the KPSC issued an Order on reconsideration, implementing rates reflecting electricity revenue reductions of$! 0 I million for KU 
($80 million through the new bill credit and $21 million through existing rate mechanisms), $74 million for LG&E electricity revenues ($54 million through 
the new bill credit and $20 million through existing rate mechanisms) and $16 million LG&E gas revenues (substantially all through the new bill credit) for 
the period January 2018 through April 2019. This represents lower revenue reduction amounts than the March 20,2018 Order of approximately $13 million 
($7 million at KU and $6 million at LG&E). LG&E and KU have been implementing interim partial rate reductions since April 2018, as authorized by the 
KPSC on March 28,2018, and recording reserves up to the higher reduction amounts originally approved in the March 20,2018 Order. The September28, 
2018 Order is not expected to have a material adverse impact on LG&E's and KU's financial condition or results of operations. 

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 rate 
case in Virginia. New rates, inclusive ofTCJA impacts, were effective June I, 2018. The settlement also stipulates that actual tax savings for the five month 
period prior to new rates taking effect would be addressed through KU's annual information filing for calendar year 2018. On May 8, 2018, the VSCC 
·:::-proved 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 

Jated to Virginia. 

On March 15,2018, the FERC issued a Notice oflnquiry 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 PERC-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 PERC-jurisdictional rates to be significant. 

(PPL and PPL Electric) 

TCJA Impact on PPL Electric Rates 

On February 12, 2018, the PUC issued a Secretarial Letter requesting certain information from regulated utilities and inviting comment from interested parties 
on potential revision to customer rates as a result of enactment of the 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 to allow time to determine the manner in which rates could be adjusted in response to the TCJA. 
The PUC issued another Temporary Rates Order on May 17, 2018 to address the impact of the TCJA and indicated that utilities without a currently pending 
general rate proceeding would receive a utility specific order. The PUC issued an Order specific to PPL Electric on May 17, 2018 which required PPL Electric 
to file a tariff or tariff supplement by June 15, 2018 to establish (a) temporary rates to include a negative surcharge of0.56%, which was based on PPL 
Electric's 2017 taxable income, to be effective July 1, 2018, 
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· \- d (b) to record a deferred regulatory liability to reflect the tax savings associated with the TCJA for the period January I through June 30, 2018. On June 8, 
18, PPL Electric submitted a petition to the PUC to increase the negative surcharge proposed in the May 17, 2018 Order from 0.56% to 7.05% to reflect the 

. _ · irnated 2018 tax savings associated with the TCJA. The PUC approved PPL Electric's petition on June 14, 2018 and PPL Electric filed a tariff on June 15, 
2018 reflecting the increased negative surcharge. The estimated 2018 full year impact of the rate reduction is $72 million in PPL Electric's operating 
revenues, ofwhich $39 million relates to the period January I, 2018 through June 30, 2018 and was recorded as a noncurrent regulatory liability in the 
second quarter of20 18 to be distributed to customers pursuant to a future rate adjustment. The remaining $33 million is the estimated impact for the period 
July I, 2018 through December 31, 2018 and is being passed back to customers through the negative surcharge which began on July I, 2018. 

On March 15,2018, the FERC issued a Notice of Inquiry seeking information on whether and how it should address changes to PERC-jurisdictional rates 
relating to accumulated deferred income taxes and bonus depreciation resulting from passage of the TCJA. On March 16, 2018, PPL Electric filed a waiver 
request, pursuant to Rule 207(a)(5) of the Rules of Practice and Procedure of the FERC, to accelerate incorporation of the changes to the federal corporate 
income tax rate in its transmission formula rate commencing on June I, 2018 rather than allowing the TCJA tax rate reduction to be initially incorporated in 
PPL Electric's June I, 2019 transmission formula rate. The waiver was approved on April 23, 2018 and PPL Electric submitted its transmission formula rate, 
reflecting the TCJA rate reduction, on April 27, 2018.1n addition, on May 21,2018, PPL Electric, as part of a PJM Transmission Owners joint filing, 
submitted comments in response to the PERC's March 15, 2018 Notice of Inquiry. The filing requested guidance on how the reduction in accumulated 
deferred income taxes, resulting from the TCJA reduced federal corporate income tax rate, should be treated fm: ratemaking purposes. PPL Electric is currently 
awaiting FERC's decision on this matter. The changes, related to accumulated deferred income taxes impacting the transmission formula rate revenues, have 
not been significant since the new rate went into effect on June I, 2018. 

Pennsylvania Alternative Ratemaking 

On June 28, 2018, Governor Torn Wolf signed House Bill 1782 (now known as Act 58 of20 18, and to be codified at 66 Pa. C.S. § 1330) authorizing public 
utilities to implement alternative rates and rate mechanisms in base rate proceedings before the PUC. The effective date of Act 58 is August 27, 2018. 

Under the new law, a public utility can file an application to establish alternative rates and rate mechanisms in a base rate proceeding. These alternative rates 
and rate mechanisms include, but are not limited to the following: decoupling mechanisms, performance-based rates, formula rates, multiyear rate plans, or a 
combination of those mechanisms or other mechanisms. 

The alternative rate mechanisms can include reconcilable surcharges and rates established under current law, including returns on and return of capital 
investments. Act 58 explicitly provides that it does not invalidate or void any rate mechanisms approved by the PUC prior to the legislation's effective date. 
Act 58 also specifies customer notice requirements concerning the utility's application for alternative rates or rate mechanisms. 

0'1 August 23, 2018, the PUC issued a Tentative Implementation Order seeking comments on its proposed interpretation and implementation of Act 58, 
ction 1330 of the Public Utility Code, 66 Pa. C.S. 1330. PPL Electric and various other parties filed comments on October 8, 2018. This matter remains 
nding before the PUC. 

PPL Electric views the passage of Act 58 to be a favorable regulatory development that is expected to expand the rate-making mechanisms available to 
Pennsylvania regulated utility companies. 

(PPL) 

RJJO-EDJ Mid-period Review 

In December 2017, Ofgem initiated a consultation on a potential RIIO-ED1 mid-period review (MPR). The RIIO framework allows for an MPR of outputs 
halfWay through the price control. Ofgem was consulting on three potential approaches: 

whether to implement an MPR as currently defined; 
whether to implement an MPR with an extension for WPD rail electrification; and 
whether to implement an MPR with a significant extension of scope to include financial parameters. 

Ofgem's initial assessment as set forth in its December 2017 consultation publication was that an MPR as currently defined under RIIO-ED1 was not required. 
In addition, Ofgern recognized that the U.K. rail electrification program applicable in the WPD distribution areas was outside the scope of the MPR and that 
implementing an MPR to include financial parameters could 
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dennine the stability of the regulatory regime. The consultation, however, requested interested party comments on those conclusions. The period for 
'bmission of comments to the consultation closed on February 2, 2018. Fonnal consultation responses were submitted by PPL and WPD. On April 30, 2018, 
'gem announced its decision not to conduct an MPR. 

RII0-2 Framework Review 

On March 7, 2018, Ofgem issued its consultation document on the RII0-2 framework, which covers all U.K. gas and electricity transmission and distribution 
price controls. The current electricity distribution price control, RIIO-EDI, continues through March 31, 2023 and will not be impacted by this RII0-2 
consultation process. Ofgem consulted on a wide range· of issues, including cost of debt ar{d equity methodologies, the length ofthe price control period, 
indexation methodologies, innovation, stakeholder engagement in the business planning process and perfonnance incentive mechanisms. The purpose of the 
RII0-2 framework consultation was to build on lessons learned from the current price controls while supporting low costs to consumers, improved customer 
service and reliability, and the U.K.'s continued shift to a low-carbon future. Comments on the RII0-2 framework were due in May 2018. On July 30, 2018, 
Ofgem published its decision following their RII0-2 framework consultation after consideration of comments received. Ofgem confinned the following 
points in the decision document: 

There will be a five-year default length for the price control period, compared to eight years in the current RHO-ED! price control. 
There is intent to shift the inflation index used for calculating RAV and allowed returns from RPI to CPIH. Ofgem stated overall, consumers and 
investors as a whole will be neither better nor worse off in net present value tenns as a result of the shift to CPIH and a transition period may be 
required. 
There will be no change to the existing depreciation policy ofusing economic asset lives as the basis for depreciating RA Vas part ofbase revenue 
calculations. WPD is currently transitioning to 45 year asset lives for new additions in RIIO-EDl based on Ofgem's extensive review of asset lives in 
RIIO-EDI. 
Ofgem will retain the option for fast-tracking for electricity distribution companies only. Fast tracking will be further considered as part of the 
electricity distribution sector specific consultation. 
A new enhanced engagement model will be introduced which will require distribution companies to set up a customer engagement group to provide 
Ofgem with a public report of their views on the companies' business plans from the perspective oflocal stakeholders. Ofgem will also establish an 
independent RII0-2 challenge group comprised of consumer experts to provide Ofgem with a public report on companies' business plans. 
Ofgem intends to expand the role of competition for projects that are new, separable and high value. WPD does not currently have any planned 
projects that would meet the high value threshold. 
A focus ofRII0-2 will be on whole-system outcomes. Ofgem envisions network companies and system operators working together to ensure the 
energy system as a whole is effici'ent and delivers best value to consumers. Ofgem is undertaking further work to clarity the definition of whole
system and the appropriate roles of the network companies in supporting the energy transition. 

n•gem also indicated further work is needed on other price control principles, including but not limited to, cost of equity, cost of debt, financeability and 
~entives with decisions on these items expected to be made in the sector specific consultations or within the individual company business plan 

_ bmissions. The promulgation of sector specific price controls is expected to begin with the gas and electricity transmission networks in December 20 I 8, 
-with electricity distribution price control work scheduled to begin in 2020, at which time Ofgem plans to publish its RIIO-ED2 strategy consultation 
document. Although the electricity distribution consultation does not commence until 2020, WPD is ensuring that they are included in any RII0-2 related 
engagement. PPL cannot predict the outcome ofthis process or the long-tenn impact it or the final RIIO-ED2 regulations will have on its financial condition 
or results of operations. 

FERC Transmission Rate Filing (PPL, LKE, LG&E and KU) 

On August 3, 2018, LG&E and KU submitted an application to the FERC requesting elimination of certain on-going credits to a sub-set of transmission 
customers relating to the 1998 merger ofLG&E's and KU's parent entities and the 2006 withdrawal ofLG&E and KU from the Midcontinent Independent 
System Operator, Inc. (MISO), a regional transmission operator and energy market. The application seeks termination ofLG&E's and KU's commitment to 
provide mitigation for certain horizontal market power concerns arising out of the 1998 merger for certain transmission service between MISO and LG&E and 
KU. The affected transmission customers are a limited number of municipal entities in Kentucky or Tennessee. The amounts at issue are generally waivers or 
credits for either LG&E and KU or for MISO transmission charges depending upon the direction of transmission service incurred by the municipalities. LG&E 
and KU estimate that such charges may average approximately $22 million annually, depending upon actual transmission customer and market volumes, 
structures and prices, with such charges allocated according to LG&E's and KU's respective transmission system ownership ratio. Due to the development of 
robust, accessible energy markets over time, LG&E and KU believe the mitigation commitments are no longer relevant or appropriate. 
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-~ r&E and KU currently receive recovery of such expenses in other rate mechanisms. LG&E and KU cannot predict the outcome of the proceeding, including 
y effects on their financial condition or results of operations. 

Rate Case Proceedings 

(PPL, LKE, LG&E and KU) 

On September28, 2018, LG&E and KU filed requests with the KPSC for an increase in annual base electricity rates of approximately $112 million at KU and 
increases in annual base electricity and gas rates of approximately $35 million and $25 million at LG&E. The proposed base rate increases would result in an 
electricity rate increase of6.9% at KU and electricity and gas rate increases of3% and 7.5% at LG&E. As discussed in the "TCJA Impact on LG&E and KU 
Rates" section below, LG&E's and KU's applications seek to include applicable changes associated with the TCJA in the calculation of the proposed base 
rates and to terminate the TCJA bill credit mechanism when the new base rates go into effect. 

New rates are expected to become effective on May 1, 2019. The applications are based on a forecasted test year of May 1, 2019 through April30, 2020 with 
a requested return-on-equity of 10.42%. LG&E and KU cannot predict the outcome of these proceedings. 

(LKEandKU) 

In September 20 I 7, KU filed a request seeking approval from the VSCC to increase annual Virginia base electricity revenue by $7 million, representing an 
increase of 1 0.4%. On March 22, 2018, KU reached a settlement agreement regarding the case, including the impact of the TCJA on rates, resulting in an 
increase in annual Virginia base electricity revenue by $2 million. This represents an increase of2.8% with rates effective June 1, 2018. On May 8, 2018, the 
VSCC issued an Order approving the settlement agreement. 

Acquisition of Solar Energy Solution Provider (PPL) 

During the second quarter of20 18, PPL completed the acquisition of all the outstanding membership interests of Safari Energy, LLC (Safari Energy), a 
privately held provider of solar energy solutions for commercial customers in the U.S. For its clients, Safari Energy develops highly structured turnkey 
solutions, managing projects through all phases of development, from inception to financing, design, engineering, permitting, construction, interconnection 
and asset management. Headquartered in New York City, Safari Energy has completed over 200 solar projects in 19 states, with over 80 projects underway. 
The acquisition is not material to PPL and the financial results of Safari Energy are reported within Corporate and Other. 

Results of Operations 

PL) 

The "Statement oflncome Analysis" discussion below describes significant changes in principal line items on PPL's Statements oflncome, comparing the 
three and nine months ended September 30, 2018 with the same periods 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 from 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 oflncome 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. 

89 

Source: PPL CORP, 10-0, November 01, 2018 Powered by Morningstar'"' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 Jaw. Past financial performance is no guarantee of future results. 



Table of Contents 

?PL Electric, LKE, LG&E and KU) 

'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 oflncome, comparing the three and nine months 
ended September 30, 2018 with the same periods in 20 I 7. 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. 

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

Statement of lncome.Analvsis 

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

Three Months 

2018 2017 $ Change 
r- . ---- - - .--- - -- --- ----- ---------
l<:_lper~ti~~~~'::er:ues _________________ $ 1,872 _$ ____ 1.:..,8_4_5_ $ 27 

Operating Expenses 

9peratio.!_l_ _ ___ . 

Fuel 

En~rgy _RtJ_rchas~s-

Other operation and maintenance 
r· 
. _ J?ep:~dat~on __ _ _ _ _ _ _ 

Taxes, other than Income 

-.'):her Income (Expense) - net ., - --- ---- ----- ----
le~est_E!'pense 

/1ncome Taxes 

$ 
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206 

149 

479 

275 

77 

1,186 
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244 

103 

202 

143 

438 

4 

6 

41 

257 18 

69 8 -----
1,109 77 

(35) 141 

230 14 

116 (13) 

445 $ 355 $ 90 
==== 

90 

$ 

$ 

Nine Months 

2018 2017 $Change 

5,846 $ 5,521 $ 325 ___ ......:___ 

609 
- ~---

538 

1,453 

817 

234 

3,651 

297 

718 
--

362 

1,412 $ 

576 

494 

1,340 

745 

214 

3,369 

(112) 

669 

321 

33 

44 . 
-~-- ----·-- -1 

113 

72 

20 

282 

409 

49 

41 

1,050 $ 
====~ 

362 
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~~~erating Revenues 

. e increase (decrease) in operating revenues for the periods ended September 30,2018 compared with 2017 was due to: 

Domestic: 

:·_ ~~~ --~~ E~e_c:tri_i_Dls~~~ti~n _E~i_:_e Sa) _ 

L 

PPL Electric Distribution volume 

P~L !Jl~c~i~ ~LR:_(b ~ _ _ __ 

PPL Electric Transmission Formula Rate (c) 

____ ~~L-~~e~~i!' T~J~ ~e-~nd _ (t!) 
LKE Volumes (e) 

LKE Base rates 

LKEECR 

_ _ _ ':_KE J:c:JA ~fund ( ~) 

LKE DSM 

L~!J- F~_e! a~d ot!'er _e~erg~ !?rices: 

Other 

Total Domestic 

U.K.: 

Price 

Volume 

~~ :- _ ~?r_eijl_I! c_u~!!n:_y_~:<-chan.~e rates 

Engineering recharge income 

L - -
Other 

Total U.K. 

Jotal 

,, Distribution price variance is primarily due to reconcilable cost recovery mechanisms approved by the PUC. 
(uJ The increases were primarily due to higher energy volumes, partially offset by lower energy prices. 

$ 

Three Months 

(6) 

17 

3 

- ~0~ _. 

19 

-- • - _(3_0~
(2) - ~- - - - -- --·-·-- - -- - -- --

-(8) 

4 

(13) 

-- - - --
19 

(2) 

18 

(3) ---- -- --------'--'--
40 

$ 27 

(c) Transmission Formula Rate revenues include the impacts of the TOA which reduced the new revenue requirement that went into effect June I, 2018. 

Nine Months 

$ 

------

$ 

49 

31 . 

53 

_ :C5?l· 
122 

58 ' 

18 

_(1_92)_, 
(13) 

(15)_, 

14 

!56 

--
19 

2 

117 ' 

37 

(6)' 

169 

325 

(d) Represents the estimated income tax savings owed to or already returned to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 
21%, as enacted by the TCJA, effective January I, 2018. See Note 7 to the Financial Statements for additional information. 

(e) Increases were primarily due to favorable weather in 2018. 

Fuel 

Fuel increased $33 million for the nine months ended September 30, 2018 compared with 2017, primarily due to a $40 million increase in volumes driven by 
weather in 2018, partially offset by an $8 million decrease in commodity costs. 

Energy Purchases 

Energy purchases increased $6 million for the three months ended September 30,2018 compared with 2017, primarily due to a $17 million increase in PLR 
volumes; partially offset by a $7 million decrease in PLR prices at PPL Electric. 

Energy purchases increased $44 million for the nine months ended September 30, 2018 compared with 2017, primarily due to a $42 million increase in PLR 
volumes, partially offset by a $9 million decrease in PLR prices at PPL Electric and an $18 million increase in natural gas volumes driven by weather in 
2018, partially offset by a $6 million decrease in market prices for natural gas at LG&E. 

Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the periods ended September 30, 2018 compared with 2017 was due to: 

91 

Source: PPL CORP, 10-0, November Ol. 2018 Powered by Morningstar''' Document·ResearchSM 
The information contained herein mayllot be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Table of Contents 

: 1mestic: 

LKE storm costs 

LKE timing and scope of generation maintenance outages 
-- -. -- ------------- . -- --- - -

LKE gas distribution maintenance and compliance 
. -------- ·- ------- -- --- -- ------- ----

1__ _ _ ~L -~le_c_!!:ic_~e¥etatio!.:_~a~ag_e"?e.I1!_ ____ _ 

PPL Electric storm costs 

. , ____ ~~L~le~!ri~ ~~yr~~~~~~l~te?_~ost~ ___ .. ___ _ 

PPL Electric Act 129 
f -- --- PPL.EI-e~~ic bad d-ebts-- - -- --- -- -- - -
I - --- . -. 

PPL Electric Act 129 Smart Meter 

Other 

U.K.: 

Network maintenance 

L- ___ 1_:h~r?~~~~~ _e~gi.J1_:~~~ 
Other 

r--- ---. ----- ~ 

'Total 

Depreciation 

$ 

Three Months 

-------

2 

j_l)_ 

{I) 

3 

(I) 

2 

-~- ---
11 

.-- -------.- --
2 

2 

14 

(I) 

$ 41 

$ 

$ 

Nine Months 

10 

7 

5 

4 

(112 

15 

-- _Q2)' 
(3) 

9 

4 

16 

23 

6 

29 

10 

113 

Depreciation increased $18 million for the three months ended September 30, 2018 compared with 2017, primarily due to additional assets placed into 
service, net of retirements, related to the ongoing efforts to ensure the reliability of the delivery system, the replacement of aging infrastructure as well as the 
roll-out oftqe Act 129 Smart Meter program at PPL Electric and additional assets placed into service, net of retirements at LG&E and KU. 

Depreciation increased $72 million for the nine months ended September 30, 2018 compared with 2017, primarily due to additional assets placed into 
·-:rvice, net of retirements, related to the ongoing efforts to ensure the reliability of the delivery system, the replacement of aging infrastructure as well as the 
,11-out of the Act 129 Smart Meter program at PPL Electric, higher depreciation rates effective July I, 2017 and additional assets placed into service, net of 

retirements at LG&E and KU and the impact of foreign currency exchange rates at WPD. 

Other Income (Expense)- net 

Other income (expense)- net increased $141 million for the three months ended September 30,2018 compared with 2017 primarily due to higher realized 
and unrealized gains on foreign currency contracts to economically hedge GBP denominated earnings from WPD of$121 million and an increase in non
service cost credits from defined benefit plans of$20 million. 

Other income (expense)- net increased $409 million for the nine months ended September 30, 2018 compared with 2017, primarily due to higher realized 
and unrealized gains on foreign currency contracts to economically hedge GBP denominated earnings from WPD of$329 million and an increase in non
service cost credits from defined benefit plans of$72 million. 

Interest Expense 

The increase (decrease) in interest expense for the periods ended September 30, 2018 compared with 2017 was due to: 

Three Months Nine Months 

.t:ong:t_erm ~ebt in_te!~st :xyen~e 

Foreign currency exchange rates 

,Sh~rt-term debt inte:_:_st_ e_xpe':~e 

Other 

•Total 

92 

$ 

$ 

11 

2 

14 

$ 27 

19 

6 ' 
(3) 

$ 49 
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,, ',;e increase (decrease) in income taxes for the periods ended September 30, 20 I 8 compared with 20 I 7 was due to: 

LC!J~Djl~ ~n pre-!JI!' _in_co~e _ __ _ _______ _ 

Reduction in U.S. federal income tax rate (a) 

U.S. income tax on foreign earnings- net of foreign tax credit (b) 
- ------ ----~-- ----· ---- --· --

,!~J'aC!_ of U.JS. Fina_?_c_e_ f\ct~ _ 

Amortization of excess deferred income taxes (a) 

,K_:n!t!.:~~ s_!a_~e_!_lll5 !:efo~'!l- (~)__ __ _ 

Stock-based compensation 

:other 

Total 

$ 

$ 

Three Months 

28 $ 

(40) 

I -..----- --
9 

(I) 

(II) 

(13) $ 

Nine Months 

136 

(128) 

8 

26 

5 

(30) 

9 : 

8 

7 

41 
===== 

(a) The decreases are related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 20 I 8. 
(b) The increases are primarily due to the tax benefit of accelerated pension contributions made in the first quarter of 2017. The related tax benefit was recognized over the annual 

period as a result of utilizing an estimated annual effective tax rate. 
(c) During the second quarter of2018, LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax 

rate reduction from 6% to 5%, as enacted by HB 487, effective January I, 2018. See Note 6 to the Financial Statements for additional information. 

Segment Earnings 

PPL's net income by reportable segments for the periods ended September 30 were as follows: 

Three Months 

2018 2017 $Change 

[Y·JS· ~_:~tu~ed $ 245 $ 126 $ 119 $ --
Kentucky Regulated 122 125 (3) 

~ns0~~;;;; ~e¥~la!ed-
------

112 95 17 
----- -

)orporate and Other (a) (34) 9 (43) 
·-- --- - ---

:Net Income $ 445 $ 355 $ 90 $ 
----·---

2018 

836 $ 

332 
-

335 

(91) 

1,412 $ 

Nine Months 

2017 

560 

299 

251 

(60) 

$Change 

$ 276 

33 

84 ·' 

(31) 

1,050 $ 
===== 

362 

(a) Primarily represents financing and certain other costs incurred at the corporate level that have not been allocated or assigned to the segments, which are presented to reconcile 
segment information to PPL's ~onsolidated results. Income taxes were $25 million and $7 million higher for the three and nine months ended in 2018 compared with 2017, 
primarily due to the utilization of an estimated tax rate, which required tax benefits realized in the first quarter of 20 I 7 to be recognized over the annual period. Interest expense 
was $5 million and $13 million higher for the three and nine months ended in 2018 compared with 20 I 7. 

Earnings from Ongoing Operations 

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

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

• Unrealized gains or losses on foreign currency economic hedges (as discussed below). 
• Gains and losses on sales of assets not in the ordinary course of business. 
• Impairment charges. 
• Significant workforce reduction and other restructuring effects. 
• Acquisition and divestiture-related adjustments. 
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-~-\::->ther charges or credits that are, in management's view, non-recurring or otherwise not reflective of the company's ongoing operations. 

.. 

,6trealized gains or losses on foreign currency economic hedges include the changes in fair value offoreign currency contracts used to hedge GBP
denominated anticipated earnings. The changes in fair value of these contracts are recognized immediately within GAAP earnings. Management believes that 
excluding these amounts from Earnings from Ongoing Operations until settlement of the contracts provides a better matching of the financial impacts of 
those contracts with the economic value ofPPL's underlying hedged earnings. See Note 14 to the Financial Statements and "Risk Management" below for 
additional information on foreign currency economic activity. 

PPL's Earnings from Ongoing Operations by reportable segment for the periods ended September 30 were as follows: 

U!C·_~e~u~t:~--- ____________ _ 

Kentucky Regulated --- -~ ------~-- ---- ------
!Pe_zm~!~a~i!l R:J!.U!":_te!l _ 
Corporate and Other 

$ --

$ 

2018 

214 $ 
-·- -- - - -·- -

120 

117 

(29) 

422 $ 

Three Months 

2017 $Change 2018 

.163 $ 51 $ 730" --·----- --- ---
125 (5) 339 

95 22 340 

5 (34) (86) 

388 $ 34 $ 1,323 

Nine Months 

2017 

$ 682 

300 

251 

(64) 

$ 1,169 

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

U.K. Regulated Segment 

$Change 

$ 48 ··----- --·- --
39 

89 

(22) 

$ 154 l 

The U.K. Regulated segment consists ofPPL Global, which primarily includes WPD's regulated electricity distribution operations, the results ofhedging the 
translation ofWPD's earnings from GBP into U.S. dollars, and certain costs, such as U.S. income taxes, administrative costs and certain acquisition-related 
financing costs. The U.K. Regulated segment represents 59% ofPPL's Net Income for the nine months ended September 30, 2018 and 39% ofPPL's assets at 
September 30,2018. 

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

Three Months Nine Months 

2018 2017 $Change 2018 2017 $Change 

")_era~!~g-;ive~~~~ - -----
$ 517 $ 477 $ 40 $ 1,716 $ 1,547 $ 169 

__ A:her operation and maintenance 131 113 18 400 326 74 
1------
l~epre~~atio_n ______ 61 58 186 170 16 

--- ---- ---
Taxes, other than income 33 33 101 94 7 
--- ~ -- - - --- ------

. __ To~al ope':~!i~~ e~pe_n_ses 225 204 21 687 590 97 

Other Income (Expense) - net 102 (36) 138 284 (105) 389 
--·- ---_.-- --- ----,- - ~ - --- -- ---- ~-·- - -·- - -

:Int~res~ f:xl2:nse __ 106 103 3 310 294 16 -- ---- --- --- --- ---- --------
Income Taxes 43 35 167 (2) 169 
- ------ ----
iNet Income 245 126 119 836 560 276 

Less: Special Items 31 (37) 68 106 (122) 228 
I----~---·-----·-·--·-

iEll_l!lin_g_s fr~m_ Cln_g~ing Opera!il)ns $ 214 $ 163 $ 51 $ 730 $ 682 $ 48 

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

Three Months Nine Months 

Income Statement Line Item 2018 2017 2018 2017 

$ 28 $ (37) $ 103 $ -- _(12_2)_: -----l~~eign curr:ncy econ_omi~ he!IJ\es~ net I)! '!IX of ($7), $2?~ ($27), $66 (a) Other Incol!'e (Exp:~se) - net 

U.S. tax reform (b) Income Taxes 

$ 31 $ (37) $ 106 $ (122) 

(a) Represents unrealized gains (losses) on contracts that economically hedge anticipated GBP-denominated earnings. 
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Represents adjustments to certain provisional amounts recognized in the December 31, 2017 Statement of Income relating to the enactment of the TCJA. See "Tax Cuts and Jobs 
Act (TCJA)" in Note 6 to the Financial Statements for additional information. 

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

U.K. 

_ !J·!<: Adj~s_t:d ~r~ss_M~rgins __ 

Other operation and maintenance 

$ 

Three Months 

2I $ 

(I) 

Nine Months 

24 ' 

(12) 

-~ep_r_e~iati~Il_ ____ _ - ------- -· ------ ___ (2) -- -(:!_) 
46 Other Income (Expense) - net 

r-------- ------
:_ _ ~~teres! _exp~n~ 

Other 
1 - Income taxes 
L----- ---------.....-

u.s. 
f Int~;;s;e~p;ns;-and ~thei - -
L - - - - - -- - - • 

Income taxes 
I---;---- ---. ---- -· 
~~o!~.!.g? C_llr~e!'_c}' excha11_ge:!_!'ter~ax _ 

Earnings from Ongoing Operations 
I ---- ·---·-- ---- ----------- --

[Sp~~ial i~e111s, '.'f!e~-tax ___________ _ 

Net Income $ 

U.K. 

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

16 

__ (!) 

(2) 

3 

(3) 

--··--·----- ---- -- ., 
!J)- (~~ 
(I) (47) 

-.-- --- -~ 

23 64 : 

51 48 

68 228 

II9 $ 276 

Higher other income (expense)- net for the three and nine month periods primarily from higher pension income due to an increase in expected returns on 
higher asset balances. 

u.s. 

Higher income taxes for the nine month period primarily due to a $35 million tax benefit on accelerated pension contributions in the first quarter of20 17 
and a $13 million increase from a reduction in tax benefits on interest deductibility due to the U.S. federal corporate income tax rate reduction from 35% 
to 21%, as enacted by the TCJA, effective January I, 2018. · 

Kentucky Regulated Segment 

The Kentucky Regulated segment consists primarily ofLKE's regulated electricity generation, transmission and distribution operations ofLG&E and KU, as 
well as LG&E's regulated distribution and sale of natural gas. In addition, certain acquisition-related financing costs are allocated to the Kentucky Regulated 
segment. The Kentucky Regulated segment represents 24% ofPPL's Net Income for the nine months ended September 30,2018 and 34% ofPPL's assets at 
September 30, 2018. 

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

2018 2017 $Change 2018 2017 $Change 

~p~;.~i;ire_v~nu_e_s __ $ 802 $ 818 $ (16) $ 2,417 $ 2,350 $ 67 

Fuel 206 202 4 609 576 33 
·- -- -~ ---- ~- - ·- -- ---- -- - - --- .-- ---

!"ne~!l~ p~rc~a_ses .. 22 22 135 120 15 - ---··-- ----
Other operation and maintenance 216 197 19 632 594 38 

-- ---- -- ---- - - - -- - - ----

:'?:?~<::_ia~~- 119 114 5 354 324 30 
-~---------

Taxes, other than income 18 17 53 49 4 
·- ---------·--

'!~_t_a_l ~p:::ating ~ll<pe~es 581 552 29 1,783 1,663 120 

Other Income (Expense) - net (I) (2) (9) 7 
--- ---- - ---- ---
)?_ter!s! J?_xp:nse 69 65 4 205 !96 9 ----------
Income Taxes 30 75 (45) 95 183 (88) 

-· - - - ~-- -- -- ---
Net Income 122 125 - _(~) 332 299 33 

-· -----------
Less: Special Items 2 2 (7) (I) (6) 

------ - ----- - - ~ 

1 Earn~n~s fro~ ~~go~n_g ~e!~tion~- $ 120 $ 125 $ (5) $ 339 $ 300 $ 39 

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

;Adju~tme~t !O inv~s~~nt, net of ~x of $0_, $0~ $~,_ $0 _(a) __ 

Kentucky state tax reform (b) 
,- - ----·--- - -- --
~u_.s._ tax_refo~ (c) 

Total Special Items 

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

Income Statement Line Item 

__ Other Inc_ome (E!'pe11se) ~net 

Income Taxes 

Income Taxes 

Three Months 

2018 2017 

$ $ 

2 

$ 2 $ 

Nine 1\fonths 

2018 2017 

$ $ 11)_ 
(9) 

-------- ----
2 

$ (7) $ (I) 

• 1 During the second quarter of 2018, LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax 
rate reduction from 6% to 5%, as enacted by HB 487, effective January I, 2018. See Note 6 to the Financial Statements for additional information. 

(c) Represents adjustments to certain provisional amounts recognized in the December 31, 2017 Statement of Income relating to the enactment of the TCJA. See "Tax Cuts and Jobs 
Act (TCJA)" in Note 6 -to the Financial Statements for additional information. 

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

Three Months Nine Months 

~entucky Adjusted SJ~oss ~arlli?_s $ - _(~9) $ 24 
- -·---- -

Other operation and maintenance (23) (46) 
- - - -- -- ·- -. 

!!_)epreciatio_n . - (~) (2_6l 
Taxes, other than income (5) 

Other_Inc~me (Expen~e) ·net 6 

Interest Expense (4) (9) ---- ---
•Income Taxes 43 95 --- --- -
Earnings from Ongoing Operations (5) 39 

!Special jtems, _aft:r-ta~ 2 (6) . 

Net Income $ (3) $ 33 

See "Adjusted Gross Margins- Changes in Adjusted Gross Margins" for an explanation of Kentucky Adjusted Gross Margins. 

Higher other operation and maintenance expense for the three month period primarily due to an $8 million increase in storm costs, a $2 million increase 
in vegetation management expense and increases in other costs that were not individually significant in comparison to the prior year. 
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Higher other operation and maintenance expense for the nine month period primarily due to a $10 million increase in storm costs, a $7 million increase 
in costs related to the timing and scope of generation maintenance outages, a $5 million increase in vegetation management expenses, a $4 m.illion 
increase in costs related to gas distribution maintenance and compliance and increases in other costs that were not individually significant in comparison 
to the prior year. 

Higher depreciation expense for the nine month period due to a $14 million increase related to additional assets placed into service, net of retirements 
and a $12 million increase related to higher depreciation rates effective July 1, 2017. 

Higher interest expense for the nine month period due to higher interest rates and increased borrowings under LG&E's term loan credit facility and KU's 
coinmercial paper program. 

Lower income taxes for the three month period primarily due to a $21 million decrease related to the impact of the U.S. federal corporate income tax rate 
reduction from 35% to 21%, as enacted by the TCJA, effective January 1, 2018, an $18 million decrease related to lower pre-tax income. 

Lower income taxes for the nine month period primarily due to a $60 million decrease related to the impact of the U.S. federal corporate income tax rate 
reduction from 35% to 21%, as enacted by the TCJA, effective January 1, 2018, a $22 million decrease related to lower pre-tax income and a $14 million 
decrease related to higher amortization of excess deferred income taxes as a result of the TCJA. 

PennsYlvania Regulated Segment 

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations ofPPL Electric. In addition, certain costs are 
allocated to the Pennsylvania Regulated segment. The Pennsylvania Regulated segment represents 24% ofPPL's Net Income for the nine months ended 
September 30, 2018 and 26% ofPPL's assets at September 30, 2018. 

Net Income and Earnings from Ongoing Operations for the periods ended September 30 includ~ the following results. 

Energy purchases 

[2;~i~~~r~a~~? -;.~d ;,~a_;!;;~c;~. ~ _ 

- -- 7>epreciation 

J~~,?~e;.~~;_i~~~i:~ --~ :·-· ·-
Total operating expenses 

~<?_t~er_l!l~o~_:jE~P_e~e) ~.net_ 

Interest Expense 

:Income Taxes 

Net Income 

jL_:s_s: Spe~i~l __Item_ 

Earnings from Ongoing Operations 

2018 

$ 

548 $ 

127 

127 

89 

27 

370 

9 

40 

35 

112 

(5) 

117 $ 

Three Months 

2017 $ Change 2018 

547 $ $ -----
121 

133 

77 

27 

358 

6 

12 

3 
--- -----

4 

Nine Months 

2017 

1,704 $ 
-----'--

1,620 

403 

419 

262 

81 

1,165 

23 

116 

374 

435 

228 

79 

1,116 

11 

105 

6 

36 

64 
- ----· 

(29) lli !59 

95 17. 335 251 
-------

(5) (5) 

95 $ 22 $ 340 $ 251 
===== 

$ 

$ 

$Change 

84 

29 

----- - _(16)_, 
34 

2 

49 

12 

11 

(48) . 

84 

(5) 

89 

The following after-tax gain (loss), which management considers a special item, impacted the Pennsylvania Regulated segment's results and is excluded from 
Earnings from Ongoing Operations during the periods ended September 30. 

ilT tra~sforrn~ti()!lc rteto~~a!_ of$~, $0,_$2,_ $9 (a) 

Total Special Item 

Income Statement Line Item 

$ 

$ 

Three Months 

2018 2017 

(5) _$ ___ _ 

(5) $ 
==== 

Nine Months 

2018 2017 
$ (5) . $ . 
--------~ ---------
$ (5) $ 

==== 

(a) In June 2018, PPL EU Services' IT department announced an internal reorganization which was substantially completed in the third quarter of 2018. As a result, $5 million of 
after-tax costs, which includes separation benefits as well as outside services for strategic consulting to establish the new IT organization, were incurred. See Note I 0 to the 
Financial Statements for additional information on separation benefits. 
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-- -:-: ,e changes in the components of the Pennsylvania Regulated segment's results between these periods are due to the factors set forth below, which reflect 
10unts classified as Pennsylvania Adjusted Gross Margins and the item that management considers special on a separate line and not in their respective 
1tement oflncome line items. 

Three Months Nine Months 

~Penn~J~ania ~djus_te~-(in>ss_Ma~gins $ ~4) $ 39 
-

Other operation and maintenance 7 27 
r---- -- - - ~-- ---- --
Dep_rec!_ati?.n - (8) _(23) 

Taxes, other than income (1) 
I - - - -
1()ther Income (~xpense) - _ne~ 4 12 

Interest Expense (4) (1 1) 
- - -
:~~come Ta~es_ 27 46 

Earnings from Ongoing Operations 22 89 
- -· 

:spechil Item, after _tax (5) (5) 

Net Income $ 17 $ 84 

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

Lower other operation and maintenance expense for the three month period primarily due to $14 million of! ower corporate service costs allocated to 
PPL Electric, partially offset by $3 million of higher nonrecoverable storm expenses and $2 million ofhigher bad debt expense. 

Lower other operation and maintenance expense for the nine month period primarily due to $31 million of! ower corporate service costs allocated to PPL 
Electric, $11 million of! ower payroll related expenses and $11 million of! ower vegetation management expenses, partially offset by $12 miilion of 
higher nonrecoverable storm expenses and $9 million ofhigher bad debt expense. 

Higher depreciation expense for the three and nine month periods primarily due to additional assets placed into service, related to the ongoing efforts to 
ensure the reliability of the delivery system and the replacement of aging infrastructure, net of retirements. 

Higher interest expense for the nine month period primarily due to the May 2017 issuance of$475 million of3.950% First Mortgage Bonds and the June 
2018 issuance of$400 million of 4.15% First Mortgage Bonds. 

Lower income taxes for the three month period primarily due to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as 
enacted by the TCJA, effective January I, 2018 of$18 million and lower pre-tax income resulting in $7 million of! ower income taxes. 

Lower income taxes for the nine month period primarily due to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as 
enacted by the TCJA, effective January I, 2018 of$56 million and $13 million of! ower income taxes due to amortization of excess deferred income 
taxes, partially offset by higher pre-tax income resulting in $14 million ofhigher income taxes. 

Reconciliation of Earnings from Ongoing Operations 

The following tables contain after-tax gains (losses), in total, which management considers special items, that are excluded from Earnings from Ongoing 
Operations and a reconciliation to PPL's ''Net Income" for the periods ended September 30. 
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fNetfuc~;;.~---- -------------------

L:ss: ~ec!~ !~ems ~e.:I'~n~e) !_enefit:_ 

~F~r:iJln curr~~;r econ_ol_ll!C h~d~':'s, n:t !l_f ta~-of($~) __ _ 

U.S. tax reform 

~IT transfom:a~on! ~et of ta!_o_~~2 __ 

Total Special Items 

lEa~nin~s ~rom_ <?~!lo~ng -~~~er~t~o~s _ 

iNet Income . _, ··--- -- --- --
Less: S_?!<:ial_!_~ms ( e~~en~:> ~en_e_!it~ 

-
!:_o~eiJl[} curr~_tJ~)' c:cono[}1i~ _ _h':'dg_e~, n~t_ o~ ta': of $20 

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

[Tot_ai_Spe!!_!a~ !t~!'l_S __ 

Earnings from Ongoing Operations 

INet Income ·---------
'- oss: Special Items (expense) benefit: \- ----- -- ----- -·- ---- ---·-- ... __ - -- -·- -------
pr_ei_g~ c~rr':'n_c_)'_e~o.E_~m!c _h_ed~e:', net of t~x of_($2_?) _ _ _ _______ _ 

·;,).S. tax reform 

:Kentuck~ state !a!'_ rc:f!>_r~ _ _ ___ _ 

IT transformation, uet of tax of $2 

!!'ot_a_l ~pe~~a~Items _ 

Earnings from Ongoing Operations 

[Net Income 

;:ess: s!'_eci~l It~m"__(c:_x_!?en_~:_)_be~~t: 
[!'orei_gn cu~ren~y e~o!'o111ic he~ges, n_e! o.fctax!'f_$66 _ _ 

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

;Adi~s~en~ ~o ;~e~t~;~;: ;et ?f ;!' ~i ~0 
Total Special Items 

~_;;;;-iu~;!io~ 9~~oin!l- Op~r:_;!i~n~ ~ 

U.K. 
Regulated 

-·- - -· ---
$ 126 $ 

(3~) 

$ (37) $ 

$ 163 $ 

U.K. 
Regulated 

$ 836 $ 

103 

3 

106 

$ 730 $ 

U.K. 
Regulated 

$ 560 $ 

(122) 

(122) 

$ 682 $ 

Corporate 
and Other Total 

28. 

(5) 
- --, 
(5) 

(5) 23 

(29) =$===42=2= 

2017 Three Months 

KY PA Corporate 
Regulated Regulated and Other Total 

125 $ 95 $ 9 $ 355 
- -· -- --l 

~7): 

4 4 

$ $ 4 $ (33)' 

125 $ 95 $ 5 $ 388 

2018 Nine Months 

KY PA Corporate 
Regulated Regulated and Other Total 

332 $ 335 $ __ . C? I_) $ - _],412 

- ·- -- -- .. --
103 

2 (5) 

(9} (9) - -- --- ---
(5) 

(7) (5) 

339 $ 340 

2017 Nine Months 

KY 
Regulated 

299 

(I) 

(I) 

$ 

300 $ 

PA 
Regulated 

251 

251 

$ 

$ 

$ 

(5) 

(86) 

Corporate 
and Other 

$ 

(5) 

89 

1,323 

Total 

__(~OL ~----l,o5_~ 

(1_2~2 

4 4 

(I) 

4 (II 9) 

(64) $ 1,169 

(a) Represents a tax settlement associated with the former Supply segment. Included in ''Taxes, and other than income" on the Statement of Income. 

Adjusted Gross Margins 

Management also utilizes the following non-GAAP financial measures as indicators ofperfonnance for its businesses: 
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"U.K. Adjusted Gross Margins" is a single financial performance measure of the electricity distribution operations of the U.K. Regulated segment. In 
calculating this measure, direct costs such as connection charges from National Grid, which owns and manages the electricity transmission network in 
England and Wales, and Ofgem license fees (recorded in "Other operation and maintenance" on the Statements oflncome) are deducted from operating 
revenues, as they are costs passed through to customers. As a result, this measure represents the net revenues from the delivery of electricity across WPD's 
distribution network in the U.K. and directly related activities. 

"Kentucky Adjusted Gross Margins" is a single financial performance measure of the electricity generation, transmission and distribution operations of 
the Kentucky Regulated segment, LKE, LG&E and KU, as well as the Kentucky Regulated segment's, LKE's and LG&E's distribution and sale of natural 
gas. In calculating this measure, fuel, energy purchases and certain variable costs of production (recorded in "Other operation and maintenance" on the 
Statements oflncome) are deducted from operating revenues. In addition, certain other expenses, recorded in "Other operation and maintenance", 
"Depreciation" and "Taxes, other than income" on the Statements oflncome, associated with approved cost recovery mechanisms are offset against the 
recovery of those expenses, which are included in revenues. These mechanisms allow for direct recovery of these expenses and, in some cases, returns on 
capital investments and performance incentives. As a result, this measure represents the net revenues from electricity and gas operations. 

"Pennsylvania Adjusted Gross Margins" is a single financial performance measure of the electricity transmission and distribution operations of the 
Pennsylvania Regulated segment and PPL Electric. In calculating this measure, utility revenues and expenses associated with approved recovery 
mechanisms, including energy provided as a PLR, are offset with minimal impact on earnings. Costs associated with these mechanisms are recorded in 
"Energy purchases," "Other operation and maintenance," (which are primarily Act 129, Storm Damage and Universal Service program costs), 
"Depreciation" (which is primarily related to the Act 129 Smart Meter program) and "Taxes, other than income," (which is primarily gross receipts tax) on 
the Statements of Income. This measure represents the net revenues from the Pennsylvania Regulated segment's and PPL Electric's electricity delivery 
operations. 

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

Changes in Adjusted Gross Margins 

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

Three Months NineMontbs 

2018 2017 $Change 2018 2017 $Change 

-- .:;:.K. Regulated _______ " _______ 
~.K._ ~djl)sted _Gro~s 1\.farg_i~s- $ 467 $ 441 $ 26 $ 1,578 $ 1,446 $ 132 ---
Impact of changes in foreign currency exchange 
rates 5 108 
r: -- - -- . - - -. - - -- -·- - -. - - -
U.K. Adjusted Gross Margins excluding impact of 
~()r~ijln CUrJ"eDC~ exchange r~tes $ 21 $ 24 --

~Kentuck.)' ~egul~t_ed - - - ----- --
Kentucky Adjusted Gross Margins 
;- -- ~ -- -

LG&E $ 240 $ 245 $ _(5) $ 697 $ 678 $ 19 - - --- - -- --~--

KU 288 302 (14) 847 842 5 
-- -- -- - - -
,Tot_:>! ~e~~c:_ky ~~Justed Gros~ J'vl~rgins $ 528 $ 547 $ (19) $ 1,544 $ 1,520 $ 24 

;Pen_!l_sylvanJa Regulated 

Pennsylvania Adjusted Gross Margins 
- -· - - - --

Distribution $ 225 $ 233 $ _(~) $ 695 $ 710 $ (1_5) - --
Transmission 138 134 4 411 357 54 

r- -·- ----------
:~otlii_P~-n~ylvan!a_Adju:;te~ Gros~- M~Jlins. $ 363 $ 367 $ (4) $ 1,106 $ 1,067 $ 39 
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K. Adjusted Gross Margins 

U.K. Adjusted Gross Margins, excluding the impact of changes in foreign currency exchange rates, increased for the three months ended September 30, 20 I 8 
compared with 2017, primarily due to $19 million from the April1, 2018 price increase. 

U.K. Adjusted Gross Margins, excluding the impact of changes in foreign currency exchange rates, increased for the nine months ended September 30, 2018 
compared with 2017, primarily due to $29 million from the April 1, 20 I 8 price increase, partially offset by $10 million from the April 1, 20 I 7 price decrease, 
driven by lower true-up mechanisms partially offset by higher base demand revenue. 

Kentucky Adjusted Gross Margins 

Kentucky Adjusted Gross Margins decreased'for the three months ended September 30, 20 I 8 compared with 2017, primarily due to $30 million of estimated 
income tax savings owed to customers ($14 million at LG&E and $16 million at KU) related to the impact of the U.S. federal corporate income tax rate 
reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018, partially offset by $8 million of increased sales volumes related to favorable 
weather in 2018 ($5 million at LG&E and $3 million at KU) and returns on additional environmental capital investments of$4 million ($2 million at LG&E 
and $2 million at KU). · 

Kentucky Adjusted Gross Margins increased for the nine months ended September 30,2018 compared with 2017, primarily due to $59 million of increased 
sales volumes related to favorable weather in 2018 ($21 million at LG&E and $38 million at KU), higher base rates of$58 million ($32 million at LG&E and 
$26 million at KU) as new base rates were approved by the KPSC effective July I, 2017 and returns on additional environmental capital investments of$ 14 
million ($8 million at LG&E and $6 million at KU), partially offset by $109 million of estimated income tax savings owed to customers ($5 I million at 
LG&E and $58 million at KU) related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, 
effective January I, 2018. 

Pennsylvania Adjusted Gross Margins 

Distribution 

Distribution Adjusted Gross Margins decreased for the three months ended September 30, 20 I 8 compared with 2017, primarily due to a $17 million negative 
surcharge, which was effective as of July I, 2018, related to the estimated income tax savings as a result of the impact of the U.S. federal corporate income tax 
rate reduction from 35% to 21%, as enacted by the TCJA. This decrease was partially offset by $11 million ofhigher electricity sales volumes primarily due 
~~weather. 

· stribution Adjusted Gross Margins decreased for the nine months ended September 30,2018 compared with 2017, primarily due to a $37 million net of 
- gross receipts tax impact of the estimated income tax savings owed to customers for the period January I, 2018 through June 30, 2018 and $17 million from 

the negative surcharge beginning on July I, 2018, as a result of the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as 
enacted by the TCJA. These decreases were partially offset by $36 million ofhigber electricity sales volumes primarily due to weather and $6 million of 
returns on additional Smart Meter capital investments. 

Transmission 

Transmission Adjusted Gross Marg.ins increased for the three months ended September 30, 2018 compared with 2017, primarily due to an increase of$23 
million from returns on additional transmission capital investments focused on replacing aging infrastructure and improving reliability, partially offset by 
$16 million from the impact of the reduced federal income taxes as a result of the TCJA. 

Transmission Adjusted Gross Margins increased for the nine months ended September 30, 2018 compared with 2017, primarily due to increases of$49 
million from returns on additional transmission capital investments focused on replacing aging infrastructure and improving reliability and $25 million as a 
result of a higher PPL zonal peak load billing factor in the first five months of20 I 8, partially offset by $22 million from the impact of the reduced federal 
income taxes as a result of the TCJA. 
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'conciliation of Adjusted Gross Margins 

The following tables contain the components from the Statement oflncome that are included in the non-GAAP financial measures and a reconciliation to 
PPL's "Operating Income" for the periods ended September 30. 

lO.~~;~~~_g)~~e;;e;· . 
Operating Expenses 

1- ----- -- --

Fuel 

Energy purchases 

O_ther operat!ol!.. ~~d _mai~~tena~~(! _ _ _ . 

Depreciation 

_T11x_e_s, ~!her_ t!'':n }nco:ne 

Total Operating Expenses 
I 
1Total 

,- -
~OJ!e~a_t!~g_ Reve~!e_s _ 

Operating Expenses 
r -- --- -- --
1 Fuel 

Energy purchases 

-~ ~~~_er_;p_~~!~~ ;~~~in_~~~~~=:·~~~~-- ___ _ 

) Depreciation 

( Y.~~;s~ oth~r !~;;_ i;coine. __ _ 

Total Operating Expenses 

U.K. 
Adjusted Gross 

Margins 

Kentucky 
Adjusted Gross 

Margins 

2018 Three Months 

Pennsylvania 
Adjusted Gross 

Margins Other (a) 
Operating 
Income (b) 

$ -~~8- _(0. $ 802 $ 548 $ 14 $ 

$ 

. 41 

41 

467 

U.K. 
Adjusted Gross 

Margins 

$ 467 (c) 

26 

26 

$ 

206 

22 

26 

18 

2 

274 

528 

Kentucky 
Adjusted Gross 

Margins 

$ 818 

202 

22 

30 

16 

271 

206 --- - ------ -- --- ----
127 149 

23 389 479 

10 247 275 
- - -~- --

25 50 77 

185 686 1,186 

$ 363 $ (672) $ 686 

2017 Three Months 

Pennsylvania 
Adjusted Gross 

Margins Other (a) 
Operating 
Income (b) 

$ 547 $ 13 

202 

121 143 

29 353 438 

5 236 257 

25 43 69 

180 632 1,109 

$ 441 $ 547 $ 367 $ (619) =$====73=6= 

2018 Nine Months 

U.K. Kentucky Pennsylvania 
Adjusted Gross Adjusted Gross Adjusted Gross Operating 

Margins Margins Margins Other (a) Income (b) ,. 
$· fl_p!_ra!_i~g ~~v:_nue~-- _ $ _1,687 (c) $ -~,417 $ 1,704 $ 38 5;846 ---- -

Operating Expenses ,. 
L Fuel 609 609 

-- --- -· -- - -· 
Energy purchases 135 403 538 

- -- -· ------
__ 9_!1_1!:r oper~t~on_an~ ~ain~n~nce 109 74 92 1,178 1,4~~ 

Depreciation 52 26 739 817 
- . --

Taxes, 'other than income 77 154 234 
- ---- -

Total Operating Expenses 109 873 598 2,071 3,651 

;!ot~l $ 1,578 $ 1,544 $ 1,106 $ (2,033) $ 2,195 --- ---- . - - ---
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(a) Represents amounts excluded from Adjusted Gross Margins. 
(b) As reported on the Statements of Income. 
(c) Excludes ancillary revenues of $8 million and $29 million for the three and nine months ended September 30, 2018 and $11 million and $30 million for the three and nine 

months ended September 30,2017. 

2018 Outlook 

(PPL) 

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

(PPL's U.K. Regulated Segment) 

Higher net income is projected in 2018 compared with 2017. The increase in net income reflects the 2017 unfavorable impact ofU.S. tax reform and 
unrealized losses on foreign currency economic hedges. Excluding these 2017 special items, the increase is expected to be driven primarily by higher 

,sumed GBP exchange rates and higher pension income, partially offset by higher taxes. 

1, PL's Kentucky Regulated Segment and LKE, LG&E and KU) 

Higher net income is projected in 2018 compared with 2017, which reflects the 2017 unfavorable impact of U.S. tax reform. Excluding this 2017 special item, 
earnings in 2018 compared with 2017 are projected to be slightly higher, driven by favorable weather and higher base electricity and gas rates effective July 
I, 2017, partially offset by higher operation and maintenance expense, higher depreciation expense, higher interest expense and a lower tax shield on 
holding company interest and expenses. 

(PPL's Pennsylvania Regulated Segment and PPL Electric) 

Higher net income is projected in 2018 compared with 2017, primarily driven by higher transmission earnings, partially offset by higher depreciation 
expense and higher interest expense. 

(PPL's Corporate and Other Category) 

Lower costs are projected in 2018 compared with 2017, which reflects the 2017 unfavorable impact ofU.S. tax reform. Excluding this 2017 special item, 
costs are projected to be higher in 2018 compared to 2017' due to a lower tax shield on holding company interest expense. 

(All Registrants) 

Earnings in future periods are subject to various risks and uncertainties. See "Forward-Looking Information," the rest of this Item 2, Notes 7 and 10 to the 
Financial Statements and "Item !A. Risk Factors" in this Form 10-Q (as applicable) and "Item I. Business" and "Item !A. Risk Factors" in the Registrants' 
2017 Form I 0-K for a discussion of the risks, uncertainties and factors that may impact future earnings. 
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PPL Electric: Statement of Income Analysis, Earnings and Adjusted Gross Margins 

Statement of Income Analysis 

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

'~!'..<:ra?ng Re-.:e_~l!()S 
Operating Expenses 

$ 

2018 

548 

Three Months 

2017 

$ 547 

Nine Months 

$Change 2018 2017 

$ $ 1,704 $ 1,620 

$Change 

$ 84 

r -- -- -- ---- -·· ------ ------- -- ---- --~-- ---..,-.- ---------- -- -· 
_ _!)_P_~ra~~n- _ _ 

_, -- ·--- ---·-- -- -· -' 
Energy purchases 127 121 6 403 374 29 

Ot~3~ o!'e~_tio~ a~ '?.!i~t_:~a~~e 
Depreciation 

127 133 (6) 419 435 (16): 

"- Ta;;s: ~fu.;;: th~n income 
- - -- -- - - - -
Total Operating Expenses 

--- ----- ----------~~ 

:O!~e~ In_c()~l! @~_:~s:l ::. ()et 

Interest Income from Affiliate 

hn~~e~~ E-x~;n_~=-: _ _ _ _ _ 
Income Taxes 

!Net Income 

Operating Revenues 

89 

27 

370 

5 

4 

41 

35 

$ 111 

-
77 12 

27 

358 12 

4 1 

2 2 
---------

36 5 

64 (29) 

$ 95 $ 16 $· 

---- ---- ---- -
262 228 

81 79 

1,165 1,116 

18 8 -·. -------
5 

117 105 ---- -----
111 159 

334 $ 251. $ 

The increase (decrease) in operating revenues for the periods ended September 30, 2018 compared with 2017 was due to: 

- ··--·----- --· - -- - ---
-- '¥s.trib?~()n ~rice_(~) _ ____ _ __ 

1istribution volume 
r -- -·--- ---- - - - ---

-- !?.LR(bl __ 

Transmission Formula Rate (c) 
,-
• ~c~~-refll~d (<!) 
Other 

l:ro~! _ 

(a) Distribution price variance is primarily due to reconcilable cost recovery mechanisms approved by the PUC. 
(b) The increases were primarily due to higher energy volumes, partially offset by lower energy prices as described below. 

$ 

$ 

Three Months 

(6)- _ _$ 
17 

5 

3 

\2_02 
2 

$ 

(c) Transmission Formula Rate revenues include the impacts of the TCJA which reduced the new revenue requirement that went into effect June I, 2018. 

34 

2 

49 

10 

2 

12 
---~----

(48) 

83 

Nine Months 

5 

49 

31 '· 
53 

(5_2) . 

3 

84 

(d) Represents the estimated income tax savings owed to or already returned to distribution customers related to the impact. of the U.S. federal corporate income tax rate reduction 
from 35% to 21%, as enacted by the TCJA, effective January l, 2018. See Note 7 to the Financial Statements for additional information. 

Energy Purchases 

Energy purchases increased $6 million for the three months ended September 30, 2018 compared with 2017, primarily due to higher PLR volumes of$17 
million, partially offset by lower PLR prices of$7 million. 

Energy purchases increased $29 million for the nine months ended September 30, 2018 compared with 2017, primarily due to higher PLR volumes of$42 
million, partially offset by lower PLR prices of$9 million. 
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~her Operation and Maintenance 
' I 

', ____ ,lle increase (decrease) in other operation and maintenance for the periods ended September 30, 2018 compared with 2017 was due to: 

9>r_p~~a~:_ s:r.Y!~~ c_osts_ _ 

Vegetation management 

Storm costs 

Payroll-related costs 

;Act 12~-- ____________ _ 

Bad debts 
--- - ---- -- --~ - - - - - --

'Act 129 Smart Meter , __ 

Other 

,T~t~~-- _ 

Depreciation 

Three Months Nine Months 

_________ $ ________ C6L $ 

(I) 
- (22~' 

(II) 

$ 

(!) -I~_) 
3 (11) 

- - -- --· ---

-- _(])_ - ---- -- Q) 
2 9 

4 

(2) 4 

(6) =$===~(=16~) 

Depreciation increased $12 million and $34 million for the three and nine months ended September 30,2018 compared with 2017, primarily due to 
additional assets placed into service, related to the ongoing efforts to ensure the reliability of the delivery system and the replacement of aging infrastructure 
as well as the roll-out of the Act 129 Smart Meter program, net of retirements. 

Other Income (Expense) -net 

Other income (expense)- net increased $10 million for the nine months ended September 30,2018 compared with 2017, primarily due to a $4 million 
increase related to higher AFUDC equity rates and a $4 million increase in non-service cost credits from defined benefit plans. 

Interest Expense 

Interest expense increased $12 million for the nine months ended September 30,2018 compared with 2017, primarily due to the May 2017 issuance of$475 
million of3 .95% First Mortgage Bonds due 2047 and the June 2018 issuance of$400 million of 4.15% First Mortgage Bonds due 2048. 

;come Taxes 

The increase (decrease) in income taxes for the periods ended September 30,2018 compared with 2017 was due to: 

- --.-- -----
:~~n¥~ !~-p~~-ta_!( __ i~C()Ill_e _ 

Reduction in U.S. federal income tax rate (a) 

lA~ortiz~~ion_ ~~-":X_<!essjef:rr<:_d_ incollle __tax!~ ~a) 

Stock -based compensation 

•Other 

Total 

$ 

$ 

Three Months 

_ _C?l 
(18) 

-- -- _(5)_ 

$ 

Nine Months 

15 

(56) 

_(13) 

5 

(!) 1 

(29) $ (48) ======== 
(a) The decreases are related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 

Earnings 

$ 

Special Item, gain (loss), after-tax (a) 

105 

Three Months Ended 

September 30, 

2018 

Ill 

(5) 

2017 

$ 95 $ 

Nine Months Ended 

September 30, 

2018 2017 

334 $ 

(5) 

251 
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In June 2.0 i 8, PPL EU Services' Information Technology (IT) department announced an internal reorganization which was substantially completed in the third quarter of 2018. 
As a result, $5 million of after-tax costs, which includes separation benefits as well as outside services for strategic consulting to establish the new IT organization, were incurred. 
See Note I 0 to the Financial Statements for additional information on separation benefits. 

Excluding a special item, earnings increased for the three month period in 2018 compared with 201 7, driven primarily by returns on additional capital 
investments in transmission, higher sales volumes primarily due to weather, and lower operation and maintenance expense, partially offset by higher 
depreciation expense. 

Excluding a special item, earnings increased for the nine month period in 2018 compared with 2017, driven primarily by returns on additional capital 

investments in transmission, higher sales volumes primarily due to weather, and lower operation and maintenance expense, partially offset by higher 

depreciation expense and higher interest expense. 

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

I . -- -··- -- --· -- -- -- - ----·-
:Penn:;}'1V~~i~ A~j~:;ted _9_!:o~~ ~-arg~n~ ___ . __ _ __ 

Other operation and maintenance 
------ ------------

[!>epr~ciat!?ll 
Taxes, other than income 

ptbe~_!~c?~e ~!Oxp_e_ll~~ _-!'~~ 
Interest Expense 

!Income Taxes 
'-· 
Special Item, gain (loss), after tax (a) 

:Net Income ·-------- ---~-------·- --·-·----~--

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

Adjusted Gross Margins 

$ 

$ 

Three Months Nine Months 

39 

27 

-(~ -- -- - - - -- - - !23 2. . 

3 

(5) 

27 

(5) 

16 $ 

(I) 

.!~_: 
(12) 

46 

(5) 

83 

',djusted Gross Margins" is a non-GAAP financial performance measure that management utilizes as an indicator of the performance of its business. See 
<'l'L's "Results of Operations- Adjusted Gross Margins" for information on why management believes this measure is useful and for explanations of the 
underlying drivers of the changes between periods. Within PPL's discussion, PPL Electric's Adjusted Gross Margins are referred to as "Pennsylvania Adjusted 
Gross Margins." 

The following tables contain the components from the Statements oflncome that are included in this non-GAAP financial measure and a reconciliation to 
"Operating Income" for the periods ended September 30. 

~Operating ~v~nues 

Operating Expenses 

; _ En:_rg~_purch~es 

Other operation and maintenance 

, _ [)e,R!:eciati~n __ _ ___ .. ~ 

Taxes, other than income 
,----~------ ---------

-T?tal ~perating _J?xpen:;es 

Total 

PA Gross 
Margins 

$ 548 

127 

23 

10 

25 

185 

$ 363 

2018 Three Months 

Other (a) 

$ $ 

104 

79 

2 

185 

$ (185) $ 

106 

2017 Three Months 

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

548· $ 547 $ 547 
- - ·-- -----

127 121 121 

127 29 104 133 
-------- - -- - - --

89 72 77 .. --- -- ----
27 25 2 27 

370 180 178 358 

178 $ 367 $ (178) $ 189 
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2018 Nine Months 2017 Nine Months 

Adjusted Gross 
Margins 

fOper~ting Re~~n~~s- -
~-- --- - -- - ---· 

$ 1,704 $ 

Operating Expenses 
;-- -- . -- -- ---·- -- - -· 

, _ Energy £Urc~~~es 

Other operation and maintenance 

·-- D:'_pr~~~~n- _______ _ 
Taxes, other than income ,

' 
Total 

Total Op_e!ating Expen_ses 

$ 

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

403 

92 

26 

77 

598 

1,106 $ 

Other (a) 
Operating 
Income (b) 

$ I,JO~_ $ 

403 

327 419 

236 262 

4 81 

567 1,165 

(567) =$====53=9= $ 

Adjusted Gross 
Margins 

374 

89 

14 

76 

553 

1,067 $ 

Other (a) 

$ 

Operating 
Income (b) 

374 

346 435 

214 228 

3 79 

563 1,116 

(563) =$====50=4= 

LKE: Statement of Income Analysis, Earnings and Adjusted Gross Margins 

Statement of Income Analysis 

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

'O~er~ting Re\len11es 

Operating Expenses 

e>perati~!l _ _ 

Fuel 

E~e~¥~-~urch_as~s _ _ _ 

, Other operation and maintenance 

. .( .!:>,e!l;~c-i~ti~~-- - - _ ~- _ 

Taxes, other than income 

i T~tal _()p(l~atin~ ":!'P_enses_ 

Other Income (Expense)- net ,- -
:!nteres~ Exp.,ns<l _ .. _ 

Interest Expense with Affiliate 
:I~-co~~ T~~~.- -· -- --- -
Net Income 

Operating Revenues 

2018 

$ 

$ 

Three Months 

2017 

802 $ 818 -----

206 

22 

216 

119 

18 

58! 

52 

7 

32 

130 $ 

202 

22 

197 

114 

17 

552 

(I) 

49 

79 

132 
==== 

$Change 

$ (16) $" 

$ 

4 

19 

5 

29 

3 

2 

(47) 

(2) $ 

2018 

2,417 $ 

609 

135 

632 

354 

53 

1,783 

(2) 

!54 

18 

102 

358 $ 

The increase (decrease) in operating revenues for the periods ended September 30, 2018 compared with 2017 was due to: 

--- - --- -
1y9Iumes (a)_ $ 

Base rates 

ECR 

TCJA refund (b) 

DSM 
- -- - -- -

Fuel and other energy prices 
f - - - - -- ·-·- --
Other 

Total $ 

107 

Nine Months 

2017 $ Change 

2,350 _s _____ 67_ 

576 

120 

594 

324 

49 

1,663 

(9) 

148 

13 

195 

322 $ 

33 

15 

38 

30 

4 

120 

7 

6 

(93) 

36 
====== 

Three Months Nine Months 

19 $ 122 

58 

5 18 

(30) (109) 

(~) (13) 

(8) (15) 

6 

(16) $ 67 
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Increases were primarily due to favorable weather in 2018. 
Represents estimated income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the 
TCJA, effective January I, 2018. See Note 7 to the Financial Statements for additional information. 

Fuel 

Fuel increased $33 million for the nine months ended September 30,2018 compared with 2017, primarily due to a $40 million increase in volumes driven by 
weather in 2018, partially offset by an $8 million decrease in commodity costs. 

Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the periods ended September 30,2018 compared with 2017 was due to: 

r -- -
LS_ton~_cost~- _ $ 

Timing and scope of generation maintenance outages 

y_~;~~~~~"!!!an~!l~;~;,;-~---- ------------
Gas distribution maintenance and compliance 

/Other 

Total $ 

Depreciation 

Three Months 

8 $ 

2 

8 

19 $ 

Nine Months 

10 

7 

5 

4 

12 

38 
===== 

Depreciation increased $30 million for the nine months ended September 30, 2018 compared with 2017, primarily due to a $15 million increase related to 
higher depreciation rates effective July I, 20 I 7 and a $12 million increase related to additional assets placed into service, net of retirements. · 

Income Taxes 

The increase (decrease) in income taxes for the periods ended September 30,2018 compared with 2017 was due to: 

)d~ct~~~- i~ U.S: f~d~r~l i~~o~e -t~~ ra~~ l a~ ~ _ 

.S~lange in pre-tax income 

,Amortization of excess deferred income taxes (a) 

Kentucky state tax refonn (b) 

;~~h;r--·-- -

Total 

$ 

$ 

Three Months Nine Months 

(2~)- $ _(64)-----
(19) (22) - -·- - --- -- - --

. --· (31_ (1_42 

9 

(2) (2) 

(47). $ (93) 

(a) The decreases are related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018. See Note 6 to 
the Financial Statements for additional information. 

(b) During the second quarter of2018,"LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax 
rate reduction from 6% to 5%, as enacted by HB 487, effective January 1, 2018. See Note 6 to the Financial Statements for additional information. 

Earnings 

~~!~ l!_l~~~e -r- $ 

Special items, gains (losses), after-tax 

Three Months Ended 

September 30, 

2018 

130 

2 

2017 

$ 132 $ 

Nine Months Ended 

September 30, 

2018 

358 

(7) 

2017 

$ 322 

(I) 

Excluding special items, earnings increased for the nine month period in 2018 compared with 2017, primarily due to higher sales volumes driven by 
favorable weather, higher base electricity and gas rates effective July I, 2017 and returns on additional environmental capital investments, partially offset by 
higher other operation and maintenance expense, higher depreciation expense and higher interest expense. 
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1e table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Adjusted Gross Margins 
.d items that management considers special on separate lines and not in their respective Statement oflncome line items. 

--------
)Adjusted 9ros~ ~~rgi~~- _ _ _ 

Other operation and maintenance 

l])el_l!~c_!.ati~n.. _ _ _ 

Taxes, other than income 
r·-- -----------
:O!be~ncom_e (Ex_p:ns~) - n:~ 

Interest Expense 
,--- -- -
Income Taxes 

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

[Net In~ome 

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

Adjusted Gross Margins 

$ 

$ 

Three Months Nine Months 

24 

(23) (46) 

(~)_ -- -·---- -- -- f26j_ 
(5) 

(5) 

45 

2 

(2) $ 

6 

(II) 

100 

(6) 

36 
===== 

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

The following tables contain the components from the Statements of Income that are included in this non-GAAP financial measure and a reconciliation to 
"Operating Income" for the periods ended September 30. 

2018 Three Months 2017 Three Months 

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

pperati~_g R_e:vell_!!e_s ____ $ 802 $ $ 802 $ 818 $ $ 818 

',perating Expenses 

)_ F~~~- ~-
-.- -. 

206 206 202 202 ---
Energy purchases 22 22 22 22 

Other operatic:n _an~ ~a_i_nt:n.a~c: 26 190 216 30 167 197 

Depreciation 18 101 119 16 98 114 

T>:J<e~S, o_ther than income 2 16 18 16 17 

Total Operating Expenses 274 307 581 271 281 552 
r·· 

Total $ 528 $ (307) $ 221 $ 547 $ (281) $ 266 

2018 Nine Months 2017 Nine Months 

Adjusted Gross Operating Adjusted Gross Operating 
Margins Other (a) Income (b) Margins Other (a) Income (b). 

~~_perati?~- ~e'.:en~es $ 2,4}7 $ $ 2,417. $ - ----- --~J.~O __ $ $ _2,350 ---
Operating Expenses 
! -

Fuel 609 609 576 576 

Energy purchases 135 135 120 120 
- - ------

OtiJer op:ration_ ~nd_ ma~n!e!'ance 74 558 632 82 512 594 

Depreciation 52 302 354 48 276 324 
---- --- -

Taxes, other than income 3 50 53 4 45 4~ . - ---- --
Total Operating Expenses 873 910 1,783 830 833 1,663 

.Total $ 1,544 $ (910) $ 634 $ 1,520 $ (833) $ 687 

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

Statement of Income Analysis 

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

Operating Revenues 

r - - R.~tail ~nd ~hole~ie 
L-----~- -- ·----··· ·-·-- -- ----

Electric revenue from affiliate 

Operating Expenses 
:- -- - - ----- -- -

_9reratjon _ _ _ _ _ 

Fuel 

L _ _. ~ner¥..l'..P!-I!:ha~es ____ _ 

Energy purchases from affiliate 

__ Other ~P~:ation_an_d ~':i!l_te~an~e 

Depreciation 

C ~~a_x':~:;~r--t~~-~ !~~?~e~- ~ ~ _-_ --~= -~- -_ 
Total Operating Expenses 

r-·-- -- ---------- --- ----
;<?_the:_!nco~~ (E'5_~e~sel-_ net ____ _ 

Interest Expense 
r- . ----· - - ---- --

)ncome Taxes 

Net Income 

--u;perating Revenues 
\ 

Three Months 

2018 2017 

$ .357 $ 361 $ 

2 

362 363 

83 76 
-

17 18 - --- ----·-
2 

--- - --------
95 87 -. ----- -
49 47 

-- -·- - -
9 -----

255 239 

(3) _(~)_ 

20 17 

18 39 

$ 66 $ 65 $ 

Nine M~nths 

$Change 2018 2017 $Change 

·- -----
(1) $ . ____ !_P95. $ ·- ____ 1!~53 $ 40 -- --- ~--- ---- ---

21 23 (2) 

(I) 1,116 1,078 38 

·---- --- ---- ---- - ----~ -. -----
7 234 225 9 

-~--- - -- - ------ - --- .. ---- . ----- - -
_(~) 121 !07 14 ---- - - -- --~- -- ---
(!) 10 2 ----- ------. -

277 258 19 

2 146 !36 10 
-- --- -- ---------- -- - ---- -- -

27 25 2 

!6 8!5 759 56 

- -· (~) ___ - - - --~6) 
3 57 53 4 

(21) 51 99 (48) 

$ 188 $ !61 $ 27 

__ -/~Le increase (decrease) in operating revenues for the periods ended September 30, 2018 compared with 2017 was due to: 

: V' o~u_m_es _ ( ~) __ 

Base rates 

:ES:~ -----·
TCJA refund (b) 

)':_u~l ~-~ ~th~r ene_:gy p_r:ic~s 
DSM 

[<?!her 
Total 

(a) Increases were primarily due to favorable weather in 2018. 

$ 

$ 

Three Months 

14 $ 

(14) 

(3) 

(I) 

2 

(!) $ 

Nine Months 

58 

32 

8 

(51) 

-- . - _(!3l 
(6) 

10 

38 
===== 

(b) Represents estimated income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the 
TCJA, effective January I, 20 I 8. See Note 7 to the Financial Statements for additional in formation. 

Fuel 

Fuel increased $7 million for the three months ended September 30, 2018 compared with 2017, primarily due to an $8 million increase in volumes driven by 
weather in 2018. 
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---,ergy Purchases 

_. , 1ergy purchases increased $14 million for the nine months ended September 30, 2018 compared with 2017, primarily due to an $18 million increase in 
natural gas volumes driven by weather in 2018, partially offset by a $6 million decrease in market prices for natural gas. 

Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the periods ended September 30,2018 compared with 2017 was due to: 

r'' ---------- ----- ..... - ---- ---- ------- ---------

[storm costs 

Gas distribution maintenance and compliance 

~'!:irn~g-~~ _:;co_P': ~~ !l(!n_e!atj<!_ll_ m11_intena~c~ ~~t~!!_es_ 

Other 

Three Months 
·--- -----------------

$ 4 $ 

3 

Nine Months 

6 

4 

2 

7 

!:rota! $ 8 $ 19 ' 

Depreciation 

Depreciation increased $10 million for the nine months ended September 30, 2018 compared with 2017, due to a $6 million increase related to additional 
assets placed into service, net of retirements and a $4 million increase related to higher depreciation rates effective July 1, 2017. 

Income Taxes 

The increase (decrease) in income taxes for the periods ended September 30,2018 compared with 2017 was due to: 

~~d;;-ction in U.S. fede;~]i~a""oi'~-t~~_r;~e ~) _ -_-_-_ . ---

Change in pre-tax income 
--------

!Amortization of excess deferred income taxes (a) 
l_ ____ ~-

$ 

Three Months 

(8) 

-_(I) 

Nine Months 

(8) 

- (6) 

(I) 

(21). $ (48) 
===~~ 

· \~J The decreases are related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018. See Note 6 to 
the Financial Statements for additional information. 

Earnings 

:Net Income 
! - -- --- -- ---

$ 

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

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

Three Months Ended 

. September 30, 

2018 2017 

66 $ 65 $ 

Nine Months Ended 

September 30, 

2018 2017 

188 $ 161 

Earnings increased for the nine month period in 2018 compared with 2017, primarily due to higher sales volumes driven by favorable weather, higher base 
electricity and gas rates effective July I, 2017 and returns on additional environmental capital investments, partially offset by higher other operation and 
maintenance expense and higher depreciation expense. 

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

. ' , __ / 
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. ~!u~;'! G;~s;~a:ii~~ ~-- __ -_ -~ ~- ~-:~ $ 

Other operation and maintenance 
r·---- --------· - - ---.- -
!~epreciation ___ _ 

Taxes, other than income 

fcith~rln~~~; cE~;e~s;~~e~---
t..-- -~.- -- -· --~ --------- -

Interest Expense ' ------ ---
·Income Taxes 

Net Income $ 

Adjusted Gross Margins 

Three Months 

~)_ $ 

(11) 

_(1)- --

(3) 

21 

$ 

Nine Months 

19 i 

(23) 

-_pi) 
(3) 

(4) 

48 

27 

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

The following tables contain the components from the Statements oflncome that are included in this non-GAAP financial measure and a reconciliation to 
"Operating Income" for the periods ended September 30. 

\Operatin~R~~;;~es -·---
L. ____ -- ------ ----

Operating Expenses 

Fuel 

Energy purchases, including affiliate 

Ot!!er_ op~r~t}~~ a~cl_-~aint:n_an~e 

Depreciation 

\ -T~_~e~.-~l~er ~a~ _i~-;;;;~1! 
Total Operating Expenses 

[Total 

r ---- ·-- ------. 
'Operating ~~venu~s 

Operating Expenses 
- ---- --- -- - ----------· 
Fuel 
-- --- -- ··- ----- --·- --- ----

Energy purchases, including affiliate - - -------- ~ 

I ~~~er operation a_nd_EJain_t~nanc: 

Depreciation 
r·- --------- --- -· -------
'· __ Ta~s, _ot~e~ t~~~ ~nc~me _ 

Total Operating Expenses 

;T~~a! ______ -··· -- - -

-

$ 

2018 Three Months 2017 Three Months 

Adjusted Gross 
Margins 

362 $ 

83 

19 

10 

Other (a) 
Operating Income 

(b) 

$ 362 $ 

Adjusted ·Gross 
Margins 

363 

Other (a) 

$ 

Operating Income 
(b) 

$ 363 

~ ~ ~· 

19 21 2I 
-- ;;-- ---------

85 95 13 74 8.7 ' ----- - --
41 49 7 40 47 

2 7 9 7 ------------------------------ --~------ ----------
122 133 255 118 121 239 ------------ ------------ ------------ ------------ ~------~--

$ 240 $ (133) $ 107 $ 245 $ (121) $ 124 ======== 
2018 Nine Months 2017 Nine Months 

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

$ - _ _1!11_6 $ $ I,ll6_ $ $ ; 
~_,078 $ 1,078 _: 

---
234 234 225 225 

- - --·- --- --- - ---- -·- - - --- --~----
131 131 115 115 

--- -
29 248 277 33 225 258 

23 123 146 24 112 136 
--··- -- -·- .-- -----

2 25 27 3 22 25 

419 396 815 400 359 759 

$ 697 $ (396) $ 301 $ 678 $ (359) $ 319 

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

;;o;.atement of Income Analysis 

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

Operating Revenues 
- - --- -

Retail and wholesale ' -
Electric revenue from affiliate 

Operating Expenses 

[ ___ <!p.,ro:ti?!: ___ _ 

Fuel 

Energy purchases from affiliate 

$ 

_ 9th~r_<pl)~at~~nd ~ain_te_nanc:e ______ _ __ _ _ 

Depreciation 
r-- ----- - -------
L. T~xe~, o_ther than ~~come _ _ _ _ 

Total Operating Expenses 
·--------- ------

:<:Jth~r ln_co~e _(~x_pense) - ne~ _ __ 

Interest Expense 

2018 

445 $ 

2 

447 

123 

5 

114 

70 

9 

326 

Three Months 

2017 

457 

460 

126 

4 

2 

104 

67 

9 

312 

$ 

$Change 

{1~) $ 

(1) 

(13) 

(3) 

3 

10 

14 

2018 

1,332 

375 

14 

21 

331 

Nine Months 

2017 

1,303 

351 

13 

23 

312 

208 !88 

26 24 

$Change 

$ 27 

2 

29 

24 

(2) 

19 

20 

2 

975 911 64 

1 ----- ---- (_42 5 
24 24 74 72 2 

~~_:o21': T~:s_ --. -- --- - - -- ------- _____ 2_1 ______ 4_7 ______ (.:....2_6) ______ 5_9 ______ 12_0_ -----~(:....6-'1)_ 

Net Income $ 77 $ 77 $ $ 225 $ !96 $ 29 

Operating Revenues 

'te increase (decrease) in operating revenues for the periods ended September 30, 2018 compared with 2017 was due to: 

;Y~lumes (a) 

Base rates 

:~cR 
TCJA refund (b) 

rnsM-
Fuel and other energy prices 

·Other 

Total 

(a) Increases were primarily due to favorable weather in 20 I 8. 

$ 

$ 

Three Months Nine Months 

8 $ ?~_, 
26 

4 10 

(16) (58) 
- ---- ______ ,-- --

_QL -- \!.) 
(4) (2) 

(4) (4) 

(13) $ 29 

(b) Represents estimated income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the 
TCJA, effective January 1, 2018. See Note 7 to the Financial Statements for additional information. 

Fuel 

Fuel increased $24 million for the nine months ended September 30, 2018 compared with 2017, primarily due to a $30 million increase in volumes driven by 
weather in 2018, partially offset by a $6 million decrease in commodity costs. 
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- -.·:her Operation and Maintenance 

<.te increase (decrease) in other operation and maintenance for the periods ended September 30, 2018 compared with 2017 was due to: 

Three Months Nine Months 

:Timing and scope of generation maintenance outages 
'--~---- --~ ---- ----~----- --~ -M- --- - •·- •• - $ $ 6 

Vegetation management 5 

tStorm costs 5 4: 
Other 4 4 

------- ----- -----------------
Total $ 10 $ 19 -- -·~ ---- ·-------·--- --========== 

Depreciation 

Depreciation increased $20 million for the nine months ended September 30, 2018 compared with 2017, primarily due to an $11 million increase related to 
higher depreciation rates effective July I, 2017 and a $6 million increase related to additional assets placed into service, net of retirements. 

Income Taxes 

The increase (decrease) in income taxes for the periods ended September 30,2018 compared with 2017 was due to: 

Reduction in U.S. federal incoine tax rate (a) $ 

Change in pre-tax income 
- ------------ -- ------·-

l~~~rt~a_ti~n ~f_ex,:e~s_d:,f~r!.€'.d _i~c2'..m:.!a_x,~(a~. ___ _ 

Other 

;Total $ 

Three Months Nine Months 

-- ~~4) __ !_
(10) 

_(22-

- (~9) _; 
(12) 

- (82~ 
(I) 

(26) =$===,;,(6=1~) ·, 

(a) The decreases are related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018. See Note 6 to 
the Financial Statements for additional information. · 

Three Months Ended 

September 30, 

2018 2017 

Nine Months Ended 

September 30, 

2018 2017 
-·- -· .. ------- --~-- ----- -----

[~e~!11com_= __ _ _ ___ _ $ 77 $ 

Special items, gains (losses), after-tax 

77 $ 225 $ 196 

(I) 

Earnings increased for the nine month period in 2018 compared with 2017, primarily due to higher sales volumes driven by favorable weather, higher base 
electricity rates effective July I, 2017 and returns on environmental capital investments, partially offset by higher other operation and maintenance expense 
and higher depreciation expense. · 

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

r - -- - -- - -
!Adjust~d pro_s~ ~!'~J~s- _ 

Other operation and maintenance 

LDep_:e_c~a~i~ll ___________ . __ . __ 

Taxes, other than income 

~th~~ I~~;n~~ (~xp~;;-s~~~ n;t =-- _ _ 
Interest Expense 

f -- - --- --

·Income Taxes 
I:_~--- ----w-- _________ ---
Special items, gains (losses), after-tax (a) 

114 

$ 

$ 

Three Months 

. -- (1_4~ $ 

(II) 

--~~)_-

26 

$ 

Nine Months 

5 

(23) 

jl_5) ·' 

(2) 

4 

(2) 

19 - ·---------. -====""' ===== 
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See PPL's "Results of Operations- Segment Earnings- Kentucky Regulated Segment" for details of the special item. 

Adjusted Gross Margins 

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

The following tables contain the components from the Statements oflncome that are included in this non-GAAP financial measure and a reconciliation to 
"Operating Income" for the periods ended September 30. 

LOP~~a!!~[ R~~nu~" 
Operating Expenses 
I --p~e~----- ----

Energy purchases, including affiliate 

i __ _S)th_e:._ O_P-er~tion_ ~nd _O:~~':~na~~e 

Depreciation 

_Tax~ •. <?_~~r th~n in~mne 

Total Opera\ing Expenses 

)Total 
l.- --

r--- --. --- -
;_O_p_e~at!nJl. R~v!!n~e_s ___ 

"1/perating Expenses 

}_!~;J~~ _: __ -~--
- - - - -- ~ --- - -- -

Energy purchases, including affiliate 
--- -------- ---

S?~he~ O.E_e!ation and ~ail!-.!_enan_ce 

Depreciation 
:· 

!_ax~, ~t~:r_than_ ipco_n:e ____ 

Total Operating Expenses -- ----- ---- ---- -
?_o~! ___ -

Adjusted Gross 
Margins 

$ 447 

123 
- --- -- - --

10 

16 

10 

159 

$ 288 

Adjusted Gross 
Margins 

$ - _!,'!._3~ --

375 
--

35 

45 

29 

485 

$ 847 

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

Source: PPL CORP, 10-0, November 01. 2018 

2018 Three Months 

Operating 
Other (a) Income (b) 

$ $ 447 

------------~--

123 

10 

98 114 

60 70 
- -- --

9 9 

167 326 

$ (167) $ 121 

2018 Nine Months 

Operating 
Other (a) Income (b) 

$ $ 1,3_~-

375 

35 -
286 331 

179 208 

25 26 

490 975 

$ (490) $ 357 

115 

2017 Three Months 

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

$ 460 $ $ 460 
---- -- --- ·- --- --- ------- --- -- -

. - - -- ---
126 126 -------- -·· 

6 6 
- -·- ----- --

17 87 104 -- --- --------

9 58 67 
- ---- -- - ----- ---

9 9 

158 154 312 

$ 302 $ (JS4) $ 148 

2017 Nine Months 

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

$ 1,303 $ $ _!,~~3- 2 --

-
351 351 

36 36 

49 263 312 
------ ·-

24 164 188 
. --- - ---- ---

23 24. 

461 450 911 

$ 842 $ (450) $ 392 
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Financial Condition 

_ -~k remainder of this Item 2 in this Form I 0-Q is presented on a combined basis, providing information, as applicable, for all Registrants. 

Liquidity and Capital Resources 

(All Registrants) 

The Registrants had the following at: 

September 30. 2018 

[~a~ ~~ c;s~~'!':i~~]~~!s -__ ~-- ==-~---=-
Short-term debt ,-- -- ---- -- --- ---------
[!-o~g-~~~_o:bt d~_:w~~i~ one ¥.:a~ _ ___ ___ _ 

Notes payable with affiliates f --------- ------~ 

[ ___ - "-- ------ ---

Decernber31. 2017 r 0. __ _ ___ __ 0 __ _ 

iOts~_a!ld~ash _e9ui~ale_n_!!; _____ _ 

Short-term debt 

\!.-~n_!!-te_riil_ <!_~ dlle_wi~h!n_ ~n~ ye~r- _ 

Notes payable with affiliates 

$ 

$ 

PPL (a) 

'842 

1,549 

330 

485 

1,080 
------ --

348 

$ 

$ 

PPL Electric LKE 

414 $ 29 

304 

330 

80 

$ 

49 $ 30 $ 

244 

98 

225 

LG&E KU 

------ - --iT--$----- -18-: 
176 

234 

128 

96 

----- ---~--~- -··-- ---
' . 

15 $ 15 

199 45 

98 

(a) At September 30, 2018, $57 million of cash and cash equivalents were denominated in GBP. If these amounts would be remitted as dividends, PPL would not anticipate an 
incremental U.S. tax cost See Note 5 to the Financial Statements in PPL's 2017 Form I 0-K for additional information on undistributed earnings of WPD. 

Net cash provided by (used in) operating, investing and financing activities for the nine month periods ended September 30, and the changes between 
periods, were as follows. 

)118 

~~~~i~ii.<i_~i!l~~~--- - ~ : - - - - --

Investing activities 

:Fi~?_a_?oci_n!l act!v!~es ______ _ 

2017 

~pe!_ll~ll-~ ~cti~itie~ ______ _ 

Investing activities 
!" --- ---· -- --- ----·----- .-- -- --- ----

!Finan_c}ll!\ _ac~v_it!es _ _ _ __ _ _ _ _ _ _ _ 

Change - Cash Provided (Used) 
f ---- - -- - - ---- ---
!Ope_i~tin_!!_ activ:ities __ 

Investing activities 
--- - - -- - ---

~i~a_n~in~ a12ti~'!_es __ 

Operating Activities 

PPL 

$ _2_;210_ $ 

(2,466) 

618 
- -- . ---

$. -~._?_54_ - $_ 

(2,168) 

$ 

738 

456 $ 

(298) 

PPL Electric 

650 $ 

(837) 

552 

575 $ 

(858) 

513 

75 $ 

LKE 

- -~ -~----

21 
--- --- -

39 
·- -- -- ---

LG&E 

787 

(825) 

37 

920 $ 

(575) 

(}_IS) _____ _ 

(1_~3) $ 

(250) 

355 -- -

KU 

--- ~-- ---------1 
410 $ 485 
- ----~--- ----- ··--

(420) (404) 

6 

418 -$ 501 

(293) (289) 

(8) ___ $ 

(127) 

127 

_(!6)_: 

(115) 

110 • - ------ ____ __.,_, 

The components of the change in cash provided by (used in) operating activities for the nine months ended September 30, 2018 compared with 2017 were as 
follows. 
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PPL PPL Electric LKE LG&E KU 

.c;Jange - Cash Provided (Used) 
-- -

Net income $ 362 $ 83 $ 36 $ 27 $ 29 

Non-cash components (386) (39) (88) (44) (69) 
- - - --· ~---

L_ Wot:kin_g_c~pital 134 13 49 78 76 _: 

Defined benefit plan funding 274 (4) (94) (56) (31) 

72 22 (36) {13) (21) 

Total $ 456 $ 75 $ (133) $ (8) $ (16) 

(PPL) 

PPL's cash provided by operating activities in 2018 increased $456 million compared with 20 I 7. 
Net income increased $362 million between periods and included a decrease in non-cash charges of$386 million. The decrease in non-c.ash charges 
was primarily due to an increase in unrealized gains on hedging activities and an increase in the U.K. net periodic defined benefit credits (primarily 
due to an increase in expected returns on higher asset balances) partially offset by an increase in depreciation expense (primarily due to additional 
assets placed into service, net of retirements, related to the ongoing efforts to ensure the reliability ofthe delivery system, the replacement of aging 
infrastructure, the roll-out of the Act 129 Smart Meter program and higher depreciation rates effective July I, 20 17). 

The $134 million increase in cash from changes in working capital was primarily due to a decrease in unbilled revenue (primarily due to colder 
weather in the fourth quarter of20 17), a decrease in net regulatory assets and liabilities (primarily due to an increase in regulatory liabilities due to 
the impact of the TCJA and timing of rate recovery mechanisms) and an increase in accounts payable (primarily due to timing of payments). 

Defined benefit plan funding was $2 7 4 million lower in 2018. The decrease was primarily due to the acceleration ofWPD's contributions to its U.K. 
pension plans in 20 I 7. 

(PPL Electric) 

PPL Electric's cash provided by operating activities in 2018 increased $75 million compared with 2017. 

(LKE) 

Net income increased $83 million between the periods and included a decrease in non-cash charges of$39 million. The decrease in non-cash 
charges was primarily driven by a decrease in deferred income tax expense (primarily due to book versus tax plant timing differences and net 
operating losses) partially offset by an increase in depreciation expense (primarily due to additional assets placed into service, net of retirements, 
related to the ongoing efforts to ensure the reliability of the delivery system, the replacement of aging infrastructure as well as the roll-out of the Act 
129 Smart Meter program). 

The $13 million increase in cash from changes in working capital was primarily due to a decrease in accounts receivable (which was primarily due to 
tax proceeds from the filing of the 2017 federal income tax return), a decrease in unbilled revenues (primarily due to colder weather in the fourth 
quarter of20 17) and a decrease in materials and supplies within Other (primarily due to inventory optimization efforts) partially offset by an increase 
in net regulatory assets and liabilities (primarily due to a decrease in the transmission service charge regulatory liability as a result of the June I, 
2018 Transmission Formula Rate filing, an increase in recoverable storm costs and an increase in recoverable costs related to the Act 129 Smart 
Meter program). 

The $22 million increase in cash provided by other operating activities was primarily due to an increase in non-current regulatory liabilities 
(primarily due to the TCJA regulatory liability) partially offset by an increase in non-current regulatory assets (primarily due to recoverable storm 
costs). 

LICE's cash provided by operating activities in 2018 decreased $133 million compared with 2017. 
· Net income increased $36 million between the periods and included a decrease in non-cash charges of$88 million. The decrease in non-cash 

charges was primarily driven by a decrease in deferred income tax expense (primarily due to book versus tax plant timing differences and the 
impacts of federal and state tax reform), partially offset by an increase 
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(LG&E) 

in depreciation expense (primarily due to higher depreciation rates effective July 1, 2017 and additional assets placed into service, net of 
retirements). 

The increase in cash from changes in working capital was primarily driven by a decrease in other current liabilities (primarily due to timing of 
payments), a decrease in net regulatory assets and liabilities (primarily due to the impact of the TCJA and timing of rate recovery mechanisms), an 
increase in accounts payable (primarily due to timing of payments) and a decrease in unbilled revenues (primarily due to colder weather in the fourth 
quarter of20 17), partially offset by a decrease in taxes payable (primarily due to timing of payments), and an increase in fuel inventory (primarily 
due to timing of fuel purchases and payments). 

Defined benefit plan funding was $94 million higher in 2018. 

The decrease in cash from LKE's other operating activities was primarily driven by an increase in ARO expenditures. 

LG&E's cash provided by operating activities in 2018 decreased $8 million compared with 2017. 

(KU) 

Net income increased $27 million between the periods and included a decrease in non-cash charges of$44 million. The decrease in non-cash 
charges was primarily driven by a decrease in deferred income tax expense (primarily due to book versus tax plant timing differences and the 
impacts offederal and state tax reform), partially offset by an increase in depreciation expense (primarily due to higher depreciation rates effective 
July 1, 2017 and additional assets placed into service, net of retirements). 

The increase in cash from changes in working capital was primarily driven by an increase in accounts payable (primarily due to timing of payments), 
a decrease in net regulatory assets and liabilities (primarily due to the impact of the TCJA and the timing of rate recovery mechanisms), an increase 
in taxes payable (primarily due to timing of payments) and a decrease in unbilled revenues (primarily due to colder weather in the fourth quarter of 
20 17), partially offset by a decrease in other current liabilities (primarily due to timing ofpayments). 

Defined benefit plan funding was $56 million higher in 2018. 

KU's cash provided by operating activities in 2018 decreased $16 million compared with 201 7. 
Net income increased $29 million between the periods and included a decrease in non-cash charges of$69 million. The decrease in non-cash 
charges was primarily driven by a decrease in deferred income tax expense (primarily due to book versus tax plant timing differences and the 
impacts of federal and state tax reform), partially offset by an increase in depreciation expense (primarily due to higher depreciation rates effective 
July I, 2017 and additional assets placed into service, net of retirements). 

The increase in cash from changes·in working capital was primarily driven by a decrease in net regulatory assets and liabilities (primarily due to the 
impact of the TCJA and the timing of rate recovery mechanisms), an increase in taxes payable (primarily due to timing of payments), a decrease in 
unbilled revenues (primarily due to colder weather in the fourth quarterof2017), partially offset by an increase in fuel inventory (primarily due to 
timing of fuel purchases and payments). 

Defined benefit plan funding was $31 million higher in 2018. 

The decrease in cash from KU's other operating activities was primarily driven by an increase in ARO expenditures. 

Investing Activities 

(All Registrants) 

Expenditures for Property, Plant and Equipment 

Investment in PP&E is the primary investing activity of the Registrants. The change in cash used in expenditures for PP&E for the nine months ended 
September 30, 2018 compared'with 2017 was as follows. 
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PPL PPL Electric LKE LG&E KU 

16 $ 

For PPL, the increase in expenditures was due to higher project expenditures at LKE, LG&E and KU partially offset by lower project expenditures at WPD 
and PPL Electric. The increase in expenditures for LKE, LG&E and KU was primarily due to increased spending for environmental water projects at LG&E's 
Mill Creek and Trimble County plants and increased spending for environmental water projects at KU's Ghent plant. The decrease in expenditures at WPD 
was primarily due to a decrease in expenditures to enhance system reliability partially offset by an increase in foreign currency exchange rates. The decrease 
in expenditures for PPL Electric was primarily due to timing differences on capital spending projects related to the ongoing efforts to improve reliability and 
replace aging infrastructure. 

Financing Activities 

(All Registrants) 

The components of the change in cash provided by (used in) financing activities for the nine months ended September 30, 2018 compared with 2017 were as 
follows. 

Change- Cash Provided (Used) 

J?ebt i~s_u~nce/retir~men~, n~t _ 

Debt issuance/retirement with affiliate, net 

. _ --~~c~i~su~n_c~s._l!!~:~pti~ns,_!'et _ 

Dividends 

1
-- -- ----- --· --- - .- - -- -- - -· ---- - --- ---- --
- ___ q.Ei~l c<:ntrib~!i?~~dislljb_uti~nts, ne! _ _ _ ___ _ 

Change in short-term debt, net 

_ -· _ J'iat~s e_a¥!1ble w!!~ ~ffi!i~~e _____ _ 

,
Total 

Other financing activities 

$ 

$ 

PPL PPL Electric LKE 

_(703_) $ (72) $ 

403 

(46) (40) 
-------- -"~--- -------- - ------- --- ·-- -

(!._46) _____ _ 

212 295 

14 2 

(120) $ 39 $ 

91 $ 

250 

99 

55 

LG&E 

100 $ 

37 

43 

(44) 

_<!._~IL _____ _ ___ (!0) 

I 

355 $ 127 $ 

KU 

:e Note 8 to the Financial Statements in this Form I 0-Q for information on 2018 short-term and long-term debt activity, equity transactions and PPL 
· vidends. See Note 7 to the Financial Statements in the Registrants' 2017 Form I 0-K for information on 2017 activity. 

Credit Facilities 

-- (~)_' 

(25) 

110 

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide a backstop to commercial paper programs. Amounts 
borrowed under these credit facilities are reflected in "Short-term debt" on the Balance Sheets except for borrowings under LG&E's term loan agreement 
which are reflected in "Long-term debt" on the Balance Sheets. At September 30, 2018, the total committed borrowing capacity under credit facilities and the 
borrowings under these facilities were: 
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--·rtemal 

Committed 
Capacity 

..---~- ------ ~~~-- ----- --- ---- ------
LPPL ~apital ~u_n_din_g Cre_<!i~ ~~c~lit!~~ ____ • _ $ 1,350 

PPL Electric Credit Facility 650 

l -- ---- ·--- ---
LKE Credit Facility 75 

Borrowed 

$ $ 

Letters of 
Credit 

and 
Commercial 
Paper Issued 

711 

Unused 
Capacity 

$ 639 

649 

75 

~o&~ ie~i! "F~~iii~~ _ 
~-- --~- -- - - -~------- ~--- -------~----- - --, 

700 200 176 324 

KU Credit Facilities 598 326 272 

: Total LKE 1,373 200 502 671 
--- ------ ----- ----------- --------'---

Total U.S. Credit Facilities (a) $ 3,373 $ 200 $ 1,214 $ 1,959 
===== 

1,185 £ 427 £ £ 756 _T~I U-IC: <_:':_edit_!:aciliri~s (~) =£======= ======= ======= ======= 

(a) The commitments under the U.S. credit facilities are provided by a diverse bank group, with no one bank and its affiliates providing an aggregate commitment of more than the 
following percentages of the total committed capacity: PPL- 10%, PPL Electric- 7%, LKE- 18%, LG&E- 33% and KU- 37%. 

(b) The amounts borrowed at September 30, 2018 were a USD-denominated borrowing of $200 million and GBP-denominated borrowings which equated to $354 million. The 
unused capacity reflects the USD-denominated borrowing amount borrowed in GBP of£ 156 million as of the date borrowed. At September 30, 2018, the USD equivalent of 
unused capacity under the U.K. committed credit facilities was $1.0 billion. 

The commitments under the U.K. credit facilities are provided by a diverse bank group, with no one bank providing more than 17% of the total committed capacity. 

See Note 8 to the Financial Statements for further discussion of the Registrants' credit facilities. 

Intercompany (LKE, LG&E and KU) 

__ :f:.KE_C~':_~it F~il!ty 

':J&E Money Pool (a) 
!;; . - - -- ------ ----

,suMo~~:">: Po_o! (a) ___ _ . _ 

$ 

Committed 
Capacity 

300 $ 

500 

500 

Borrowed 
Non-affiliate Used 

Capacity 

80 $ $ 

176 

128 

Unused 
Capacity 

220 

324 

372 

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

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

Commercial Paper (All Registrants) 

PPL, PPL Electric, LG&E and KU maintain commercial paper programs to provide an additional financing source to fund short-term liquidity needs, as 
necessary. Commercial paper issuances, included in "Short-term debt" on the Balance Sheets, are supported by the respective Registrant's Syndicated Credit 
Facility. The following commercial paper programs were in place at September 30, 2018: 

Commercial 
Paper Unused 

Capacity Issuances Capacity 
r -- -- - - - - ~- - - -
.PPL Capital Funding $ 1,oo~ _ $ 691 $ 309 -- - -
PPL Electric 650 650 
i-

·-------
LG&E 350 176 174 

[KU 350 128 222 

Total LKE 700 304 396 

TotalPPL $ 2,350. $ 995 $ 1,355 
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nq-term Debt (All Registrants) 

See Note 8 to the Financial Statements for information regarding the Registrants' long-tenn debt activities. 

(PPL) 

Equity Securities Activities 

Equity Forward Contracts 

In May 2018, PPL completed a registered underwritten public offering of 55 million shares of its common stock. In connection with that offering, the 
underwriters exercised an option to purchase 8.25 million additional shares ofPPL common stock solely to cover over-allotments. 

In connection with the registered public offering, PPL entered into forward sale agreements with two counterparties covering the 63.25 million shares ofPPL 
common stock. Full settlement of these forward sale agreements will occur no later than November 2019. PPL only receives proceeds and issues shares of 
common stock upon any settlements of the forward sale agreements. PPL intends to use net proceeds that it receives upon any settlement for general corporate 
purposes. 

In September2018, PPL settled a portion ofthe initial forward sale agreements by issuing 20 million shares ofPPL common stock, resulting in net cash 
proceeds of$520 million. 

See Note 8 to the Financial Statements for additional information. 

ATM Program 

For the nine months ended September 30,2018, PPL issued 4.2 million shares of common stock and received proceeds of$119 million. See Note 8 to the 
Financial Statements for further discussion of the ATM program. 

Common Stock Dividends (PPL) 

In August 2018, PPL declared a quarterly common stock dividend, payable October 1, 2018, of41.0 cents per share (equivalent to $1.64 per annum). Future 
rlividends, declared at the discretion of the Board of Directors, will depend upon future earnings, cash flows, financial and legal requirements and other 

~tors. 

Ratinq·Aqency Actions 

(All Registrants) 

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

A credit rating reflects an assessment by the rating agency of the creditworthiness associated with an issuer and particular securities that it issues. The credit 
ratings of the Registrants and-their subsidiaries are based on information provided by the Registrants and other sources. The ratings ofMoody's and S&P are 
not a recomii).endation to buy, sell or hold any securities of the Registrants or their subsidiaries. Such ratings may be subject to revisions or withdrawal by the 
agencies at any time and should be evaluated independently of each other and any other rating that may be assigned to the securities. 

The credit ratings of the Registrants and their subsidiaries affect their liquidity, access to capital markets and cost of borrowing under their credit facilities. A 
downgrade in the Registrants' or their subsidiaries' credit ratings could result in higher borrowing costs and reduced access to capital markets. The Registrants 
and their subsidiaries have no credit rating triggers that would result in the reduction of access to capital markets or the acceleration of maturity dates of 
outstanding debt. 

The-rating agencies have taken the following actions related to the Registrants and their subsidiaries during 2018: 
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· ":'PL) 

. March 2018, Moody's and S&P assigned ratings ofBaa1 and A- to WPD (South Wales)'s £30 million 0.01% Index-linked Senior Notes due 2036. 

In May 2018, Moody's and S&P assigned ratings of Baal and A- to WPD (West Midlands)'s £30 million 0.01% Index-linked Senior Notes due 2028. 

In October 20I8, Moody's and S&P assigned ratings ofBaa3 and BBB+ to WPD pic's £350 million 3.5% Senior Notes due 2026. 

(PPL and PPL Electric) 

In June 2018, Moody's and S&P assigned ratings of A1 and A to PPL Electric's $400 million 4.15% First Mortgage Bonds due 2048. 

(PPL, LKE and LG&E) 

In February 2018, Moody's assigned a rating of AI and S&P confirmed its rating of A to the County ofTrimble, Kentucky's $28 million 2.30% Pollution 
Control Revenue Bonds, 200I Series A (Louisville Gas and Electric Company Project) due 2026, previously issued on behalf ofLG&E. 

In April 20 I8, Moody's assigned a rating of AI and S&P confirmed its rating of A to the County ofTrimble, Kentucky's $35 million 2.55% Pollution Control 
Revenue Bonds, 200 I Series B (Louisville Gas and Electric Company Project) due 2027, previously issued on behalfofLG&E. 

In April 20 I8, Moody's assigned a rating of A1 and S&P confirmed its rating of A to the County of Jefferson, Kentucky's $35 million 2.55% Pollution 
Control Revenue Bonds, 2001 Series B (Louisville Gas and Electric Company Project) due 2027, previously issued on behalfofLG&E. 

Ratings Triggers 

(PPL, LKE, LG&E and KU) 

Various derivative and non-derivative contracts, including contracts for the sale and purchase of electricity and fuel, commodity transportation and storage, 
interest rate and foreign currency instruments (forPPL), contain provisions that require the posting of additional collateral or permit the counterparty to 
terminate the contract, ifPPL's, LKE's, LG&E's or KU's or their subsidiaries' credit rating, as applicable, were to fall below investment grade. See Note I 4 to 
the Financial Statements for a discussion of"Credit Risk-Related Contingent Features," including a discussion of the potential additional collateral 
requirements for PPL, LKE and LG&E for derivative contracts in a net liability position at September 30, 2018. 

ll Registrants) 

For additional information on the Registrants' liquidity and capital resources, see "Item 7. Combined Management's Discussion and Analysis ofFinancial 
Condition and Results of Operations," in the Registrants' 2017 Form I 0-K 

Risk Management 

Market Risk 

(All Registrants) 

See Notes I3 and I4 to the Financial Statements for information about the Registrants' risk management objectives, valuation techniques and accounting 
designations. 

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

:~erest Rate Risk 

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

The following interest rate hedges were outstanding at September 30, 2018. 

Cash flow hedges 

!n~es! ~ate swa!!.s_ (c) 

Cross-currency swaps (c) 

:~~~n~;Jc-b~d~~~~~- ~~--~ ___ _ 
In teres! rate swaps (d) 

Economic hedges 

: _ _ _ _ ~nter,:st -~at: ~":al's_(d2. 

LG&E 

:J':c()nOIDiC h_:d/!~S ---

Interest rate swaps (d) 

Includes accrued interest, if applicable. 

$ 

Exposure 
Hedged 

97 

702 

147 

147 

147 

$ 

Fair Value, 
Net- Asset 

(Liability) (a) 

125 

(19) 

(~~--

(19) 

$ 

Effect of a 
10% Adverse 

Movement 
in Rates (b) 

(I) 

(78) 

(2) 

Maturities 
Ranging 
Through 

2026 

2028 

2033 

. -- J2)- -- - - - 2033 

(2) 2033 

Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming a liability. Sensitivities represent a I 0% adverse 
movement in interest rates, except for cross-currency swaps which also includes a I 0% adverse movement in foreign currency exchange rates. 

(c) Changes in the fair value of these instruments are recorded in equity and reclassified into earnings in the same period during which the item being hedged affects earnings. 
(d) Realized changes in the fair value of such economic hedges are recoverable through regulated rates and any subsequent changes in the fair value of these derivatives are included 

in regulatory assets or regulatory liabilities. 

The Registrants are exposed to a potential increase in interest expense and to changes in the fair value of their debt portfolios. The estimated impact of a l 0% 
adverse movement in interest rates on interest expense at September 30,2018 was insignificant for PPL, PPL Electric, LKE, LG&E and KU. The estimated 
impact of a 10% adverse movement in interest rates on the fair value of debt at September 30,2018 is shown below. 

:~!'_L 
PPL Electric 

~!--~ 
LG&E 

.~u 

Foreign Currency Risk (PPL) 

$ 

10% Adverse 
Movement 

in Rates 

647 

190 
~ - -- -- -----

176 
63 
92 

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

~ '-'~e following foreign currency hedges were outstanding at September 30, 2018. 

Eco_nomic ~edge~(~! ___________ _ 

Exposure 
Hedged 

£ 1}83 

Fair Value, 
Net- Asset 
(Liability) 

$ 144 

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

(All Registrants) 

Commodity Price Risk 

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

Effect of a 
10% 

Adverse 
Movement 
in Foreign 
Currency 
Exchange 
Rates (a) 

$ ~216) 

Maturities 
Ranging 
Through 

2020 

PPL Electric is required to purchase electricity to fulfill its obligation as a PLR. Potential commodity price risk is insignificant and mitigated through its 
PUC-approved cost recovery mechanism and full-requirement supply agreements to serve its PLR customers which transfer the risk to energy suppliers. 
LG&E's and KU's rates include certain mechanisms for fuel, fuel-related expenses and energy purchases. In addition, LG&E's rates include a mechanism 
for natural gas supply expenses. These mechanisms generally provide for timely recovery of market price fluctuations associated with these expenses. 

Volumetric Risk 

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

WPD is exposed to volumetric risk which is significantly mitigated as a result of the method of regulation in the U.K. Under the RIIO-EDI price control 
regulations, recovery of such exposure occurs on a two year lag. See Note 1 in PPL's 2017 Fonn I 0-K for additional infonnation on revenue recognition 
under R!IO-EDI. 
PPL Electric, LG&E and KU are exposed to volumetric risk on retail sales, mainly due to weather and other economic conditions for which there is 
limited mitigation between rate cases. 

Credit Risk (All Registrants) 

See Notes 13 and 14 to the Financial Statements in this Fonn I 0-Q and "Item 7. Combined Management's Discussion and Analysis of Financial Condition 
and Results of Operations- Financial Condition- Risk Management- Credit Risk" in the Registrants' 2017 Fonn I 0-K for additional infonnation. 

Foreign Currency Translation (PPL) 

The value of the British pound sterling fluctuates in relation to the U.S. dollar. Changes in this exchange rate resulted in a foreign currency translation loss of 
$330 million for the nine months ended September 30, 2018, which primarily reflected a $549 million ~ecrease to PP&E and a $110 million decrease to 
goodwill, partially offset by a $319 million decrease to long-tenn debt and a $10 decrease to other net liabilities. Changes in this exchange rate resulted in a 
foreign currency translation gain of$194 million for the nine months ended September 30, 2017, which primarily reflected a $345 million increase to PP&E 
and a $75 million increase to goodwill partially offset by a $203 million increase to long-tenn debt and a $23 million increase to other net liabilities. The 
impact of foreign currency translation is recorded in AOCI. 

Related Party Transactions (All Registrants) 

The Registrants are not aware of any material ownership interests or operating responsibility by senior management in outside partnerships, including leasing 
transactions with variable interest entities, or other entities doing business with the Registrants. 
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~C:ce Note I I to the Financial Statements for additional information on related party transactions for PPL Electric, LKE, LG&E and KU. 

(:quisitions, Development and Divestitures (All Registrants) 

The Registrants from time to time evaluate opportunities for potential acquisitions, divestitures and development projects. Development projects are 
reexamined based on market conditions and other factors to determine whether to proceed with, modifY or terminate the projects. Any resulting transactions 
may impact future financial results. See Note 8 to the Financial Statements in the Registrants' 20 I 7 Form I 0-K for information on the more significant 
activities. · 

Environmental Matters 

(All Registrants) 

Extensive federal, state and local environmental laws and regulations are applicable to PPL's, PPL Electric's, LKE's, LG&E's and KU's air emissions, water 
discharges and the management of hazardous and solid waste, as well as other aspects of the Registrants' businesses. The cost of compliance or alleged non
compliance cannot be predicted with certainty but could be significant. In addition, costs may increase significantly if the requirements or scope of 
environmental laws or regulations, or similar rules, are expanded or changed. Costs may take the form of increased capital expenditures or operating and 
maintenance expenses, monetary fines, penalties or other restrictions. Many of these environmental law considerations are also applicable to the operations 
of key suppliers, or customers, such as coal producers and industrial power users, and may impact the cost for their products or their demand for the 
Registrants' services. Increased capital and operating costs are subject to rate recovery. PPL, PPL Electric, LKE, LG&E and KU can provide no assurances as 
to the ultimate outcome of future environmental or rate proceedings before regulatory authorities. 

See below for further discussion of the EPA's CCR Rule and Note 10 to the Financial Statements for a discussion of other significant environmental matters 
including Legal Matters, NAAQS, Climate Change, and ELGs. Additionally, see "Item I. Business- Environmental Matters" in the Registrants' 20I 7 Form 
1 0-K for additional information. 

EPA's CCR Rule (PPL, LKE, LG&E and KU) 

Gver the next several years, LG&E and KU anticipate undertaking extensive measures, including significant capital expenditures, in complying with the 
provisions of the EPA's CCR Rule. Although LG&E and KU have identified compliance strategies and are finalizing closure plans and schedules as required 
by the CCR Rule, remaining regulatory uncertainties could substantially impact current plans. As a result of a judicial settlement, legislative amendments, 
and the EPA's review of the current program, the EPA is in the process of undertaking significant revisions to the CCR Rule. On July 30,2018, the EPA 
1~•1blished certain amendments to the CCR Rule which include extending the deadline for commencement of closure of certain impoundments from April 
· )19 to October 31, 2020. The EPA has announced that additional amendments to the rule will be proposed in late 2018. On August 21, 2018, the D.C . 
. )·rcuit Court of Appeals vacated and remanded portions of the CCR Rule, including the provisions allowing unlined impoundments to continue operating 

-and provisions exempting certain inactive impoundments from regulation. The exact impact of the judicial decision will be highly dependent on the EPA's 
rulemaking actions on remand and any subsequent legal challenges. LG&E and KU are evaluating the specific plan impacts of developments to date and will 
continue to monitor the EPA's ongoing regulatory proceedings. 

In connection with the CCR Rule, LG&E and KU have recorded adjustments to existing AROs beginning in 2015 and continue to record adjustments as 
required. See Note 16 and Note 19 to the Financial Statements in the Registrants' 2017 Form 1 0-K for additional information on AROs. LG&E and KU 
continue to perform technical evaluations related to their plans to close impoundments at all of their generating plants. Although LG&E and KU believe their 
recorded liabilities appropriately reflect their obligations under current rules, changes to current compliance strategies as a result of ongoing regulatory 
proceedings or other developments could result in additional closure costs. It is not currently possible to determine the magnitude of any potential cost 
increases related to changes in compliance strategies or plans, and the timing of future cash outflows are indeterminable at this time. As rules are revised, 
technical evaluations are completed, and the timing and details of impoundment closures develop further on a plant-by-plant basis, LG&E and KU will 
update their cost estimates and record any changes as necessary to their ARO liability, which could be material. These costs are subject to rate recovery. 

New Accounting Guidance (All Registrants) 

See Note 2 and 17 to the Financial Statements for a discussion of new accounting guidance adopted and pending adoption. 
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Application of Critical Accounting Policies (All Registrants) 

Financial condition and results of operations are impacted by the methods, assumptions and estimates used in the application of critical accounting policies. 
The following table summarizes the accounting policies by Registrant that are particularly important to an understanding of the reported financial condition 
or results of operations, and require management to make estimates or other judgments of matters that are inherently uncertain. See "Item 7. Combined 
Management's Discussion and Analysis ofFinancial Condition and Results of Operations" in the Registrants' 2017 Fonn I 0-K for a discussion of each critical 
accounting policy. 

PPL 

PPL Electric LKE LG&E KU 

Defined Benefits X X X X X 

Income Taxes X X X X X 

Regulatory Assets and Liabilities X X X X X 

Price Risk Management X 

Goodwill Impairment X X X X 

AROs X X X X 

Revenue Recognition - Unbilled Revenue X X X 

Income Taxes (All Registrants) 

The Registrants recognized certain provisional amounts relating to the impact of the enactment of the TCJA in their December 31, 2017 financial statements, 
in accordance with SEC guidance. Included in those provisional amounts were estirrmtes of: tax depreciation, deductible executive compensation, 
accumulated foreign earnings, foreign tax credits, and deemed dividends from foreign subsidiaries, all of which were based on the interpretation and 
application of various provisions of the TCJA. 

In the third quarter of20 18, PPL filed its consolidated federal income tax return, which was prepared using guidance issued by the U.S. Treasury Department 
and the IRS since the filing of each Registrant's 2017 Fonn I 0-K. Accordingly, the Registrants have updated the following provisional amounts and now 
consider them to be complete: (I) the amount of the deemed dividend and associated foreign tax credits relating to the transition tax imposed on 

cumulated foreign earnings as of December 31, 2017; (2) the amount of accelerated 100% "bonus" depreciation PPL is eligible to claim in its 2017 federal 
:wme tax return; and (3) the related impacts on PPL's 2017 consolidated federal net operating loss to be carried forward to future periods. In addition, the 

- ~-jgistrants recorded the tax impact of the U.S. federal corporate income tax rate reduction from 35% to 21% on the changes to deferred tax assets and 
liabilities resulting from the completed provisional amounts. The completed provisional amounts related to the tax rate reduction had an insignificant impact 
on the net regulatory liabilities ofPPL's U.S. regulated operations. See Note 6 to the Financial Statements for the final amounts reported in PPL's 2017 federal 
income tax return, provisional adjustment amounts for the year ended December 31, 2017, the related measurement period adjustments and the resulting tax 
impact for the three and nine months ended September 30,2018. 

The Registrants' accounting related to the effects of the TCJA on financial results for the period ended December 31, 2017 is complete as of September 30, 
2018 with respect to the three items discussed above. The Registrants continue to analyze the impact of the TCJA on the deductibility of executive 
compensation awarded on or before November 2, 2017. The Registrants do not currently anticipate a material change from what was reflected in the 
December 31, 2017 financial statements and expect to record the impact, if any, of changes in the deductibility of executive compensation in the fourth 
quarter of20 18. 
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PPL Corporation 
PPL Electric Utilities Corporation 

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

Kentucky Utilities Company 

Item 3. Quantitative and Qualitative Disclosures About Market Risk 

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

Item 4. Controls and Procedures 

(a) Evaluation of disclosure controls and procedures. 

The Registrants' principal executive officers and principal financial officers, based on their evaluation of the Registrants' disclosure controls and 
procedures (as defined in Rules 13a-15(e) or 15d-15(e) of the Securities Exchange Act ofl934) have concluded that, as of September 30, 2018, the 
Registrants' disclosure controls and procedures are effective to ensure that material information relating to the Registrants and their consolidated 
subsidiaries is recorded, processed, summarized and reported within the time periods specified by the SEC's rules and forms, particularly during the 
period for which this quarterly report has been prepared. The aforementioned principal officers have concluded that the disclosure controls and 
procedures are also effective to ensure that information required to be disclosed in reports filed under the Exchange Act is accumulated and 
communicated to management, including the principal executive and principal financial officers, to allow for timely decisions regarding required 
disclosure. 

(b) Change in internal controls over financial reporting. 

The Registrants' principal executive officers and principal financial officers have concluded that there were no changes in the Registrants' internal 
control over financial reporting during the Registrants' third fiscal quarter that have materially affected, or are reasonably likely to materially affect, 
the Registrants' internal control over financial reporting. 

PART II. OTHER INFORMATION 

Item 1. Legal Proceedings 

"r information regarding legal, tax, regulatory, environmental or other administrative proceedings that became reportable events or were pending in the 
· ird quarter of20 18, which information is incorporated by reference into this Part II, see: 

"Item 3. Legal Proceedings" in each Registrant's 2017 Form 10-K; and 
Notes 7 and 10 to the Financial Statements. 

Item 1A. Risk Factors 

There have been no material changes in the Registrants' risk factors from those disclosed in "Item !A. Risk Factors" of the Registrants' 2017 Form I 0-K. 

Item 4. Mine Safetv Disclosures 

Not applicable. 

Item 5. Other Information 

Effective October 25, 2018, the Compensation, Governance and Nominating Committee approved amendments of the 2012 Amended and Restated Stock 
Incentive Plan and the Incentive Compensation Plan for Key Employees. The amendments add a one-year minimum vesting requirement for equity awards 
with the exception of change-in-control events; death, retirement and disability; and additional awards issued in the aggregate up to 5% of the authorized 
shares that can be issued under the respective equity plan. 
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m 6. Exhibits 

The following Exhibits indicated by an asterisk preceding the Exhibit number are filed herewith. The balance of the Exhibits has heretofore been filed with 
the Commission and pursuant to Rule 12(b )-32 are incorporated herein by reference. Exhibits indicated by a LJ are filed or listed pursuant to Item 60 1(b )(1 0) 
(iii) of Regulation S-K. 

*[ ll O(a) 

*[ JIO(b) 

* 12(a) 

.2lChl 

*12(c) 

* 12(d) 

* 12(e) 

- Supplemental Indenture No.6, dated as of August 1, 2018, to Indenture, dated as of October 1, 2010, between Kentucky Utilities 
Company and The Bank ofNewYork Mellon, as Trustee 

- 2018 Series A Carroll County Loan Agreement, dated as of August 1, 2018, by and between Kentucky Utilities Company and 
County of Carroll, Kentucky 

-Amended and Restated Trust Deed, dated August 14,2018, by and among Western Power Distribution (East Midlands) pic, 
Western Power Distribution (South Wales) pic, Western Power Distribution (South West) pic and Western Power Distribution (West 
Midlands) pic as Issuers, and HSBC Corporate Trustee Company (UK) Limited as Note Trustee 

-Trust Deed, dated October 16, 2018, between Western Power Distribution pic as Issuer, and HSBC Corporate Trustee Company 
(UK) Limited as Trustee 

-Amended and Restated Incentive Compensation Plan for Key Employees, effective October 25, 2018 

- PPL Corporation Amended and Restated 2012 Stock Incentive Plan, effective October 25,2018 

- PPL Corporation and Subsidiaries Computation of Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends 

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

- LG&E and KU Energy LLC and Subsidiaries Computation of Ratio of Earnings to Fixed Charges 

- Louisville Gas and Electric Company Computation ofRatio of Earnings to Fixed Charges 

-Kentucky Utilities Company Computation ofRatio of Earnings to Fixed Charges 

Certifications pursuant to Section 302 of the Sarbanes-Oxley Act of2002, for the quarterly period ended September 30.2018. filed by the following officers 
for the following companies: 

~ 

'U1hl 
~1.11£l 
.21.@ 

.!ll.ClU 

.:::llffi 
!Jl.(gl 

~ 

::mil 
.!.ll.ill. 

- PPL Corporation's principal executive officer 

- PPL Corporation's principal financial officer 

- PPL Electric Utilities Corporation's principal executive officer 

- PPL Electric Utilities Corporation's principal financial officer 

- LG&E and KU Energy LLC's principal executive officer 

- LG&E and KU Energy LLC's principal financial officer 

- Louisville Gas and Electric Company's principal executive officer 

- Louisville Gas and Electric Company's principal financial officer 

- Kentucky Utilities Company's principal executive officer 

- Kentucky Utilities Company's principal financial officer 

Certifications pursuant to Section 906 of the Sarbanes-Oxley Act of2002. for the quarterly period ended September 30, 2018. furnished by the following 
officers for the following companies: 

- PPL Corporation's principal executive officer and principal financial officer 

- PPL Electric Utilities Corporation's principal executive officer and principal financial officer 

- LG&E and KU Energy LLC's principal executive officer and principal financial officer 

*32(a) 

*32(b) 

*32(c) 

*32(d) 

*32(e) 
- Louisville ·Gas and Electric Company's principal executive officer and principal financial officer 

- Kentucky Utilities Company's principal executive officer and principal financial officer 
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I!.INS 

IOI.SCH 

JOI.CAL 

IOI.DEF 

IOI.LAB 

JOI.PRE 

- XBRL Instance Document 

- XBRL Taxonomy Extension Schema 

- XBRL Taxonomy Extension Calculation Linkbase 

- XBRL Taxonomy Extension Definition Linkbase 

- XBRL Taxonomy Extension Label Link base 

- XBRL Taxonomy Extension Presentation Linkbase 
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SIGNATURES 

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

Date: November I, 2018 

1te: November 1, 2018 

Date: November I, 2018 

Source: PPL CORP, 10-Q, November 01, 2018 

PPL Corporation 

(Registrant) 

/s/ Stephen K. Breininger 

Stephen k. Breininger 
Vice President and Controller 

(Principal Accounting Officer) 

PPL Electric Utilities Corporation 

(Registrant) 

/s/ Marlene C. Beers 

Marlene C. Beers 
Vice President-Finance and Regulatory Affairs and 

Controller 

(Principal Financial Officer and Principal Accounting 
Officer) 

LG&E and KU Energy LLC 

(Registrant) 

Louisville Gas and Electric Company 

(Registrant) 

Kentucky Utilities Company 

(Registrant) 

/s/ Kent W. Blake 

Kent W. Blake 
ChiefFinancial Officer 

(Principal Financial Officer and Principal Accounting 
Officer) 
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Supplemental Indenture No.6 
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SUPPLEMENTAL INDENTURE NO. 6 

SUPPLEMENTAL INDENTURE No. 6, dated as of the 1st day of August, 2018, made and entered into by and between 
--KENTUCKY UTILITIES COMPANY, a corporation duly organized and existing under the laws of the Commonwealths of Kentucky 
and Virginia, having its principal corporate offices at One Quality Street, Lexington, Kentucky 40507 (hereinafter sometimes called the 
"Company"), and THE BANK OF NEW YORK MELLON, a New York banking corporation, having its corporate trust office at 500 
Ross Street, 12th Floor, Pittsburgh, Pennsylvania 15262 and having its principal place of business at 225 Liberty Street, New York, 
New York 10281 (hereinafter sometimes called the "Trustee"), as Trustee under the Indenture, dated as of October I, 2010 (hereinafter 
called the "Original Indenture"), between the Company and said Trustee, as heretofore supplemented, this Supplemental Indenture No. 
6 being supplemental thereto. The Original Indenture, as heretofore supplemented, and this Supplemental Indenture No. 6 are 
hereinafter sometimes, collectively, called the "Indenture." 

Recitals of the Company 

The Original Indenture was authorized, executed and delivered by the Company to provide for the issuance from time to time of 
its Securities (such term and all other capitalized terms used herein without definition having the meanings assigned to them in the 
Original Indenture), to be issued in one or more series as contemplated therein, and to provide security for the payment of the principal 
of and premium, if any, and interest, if any, on such Securities. 

The Company has heretofore executed and delivered supplemental indentures for the purpose of creating series of Securities as 
set forth in Exhibit A hereto. 

The Original Indenture and Supplemental Indentures No. 1, No.2 and No.3, and financing statements in respect thereof, have 
been duly recorded and filed in the various official records in the Commonwealth of Kentucky as set forth in Supplemental Indenture 
No. 4, and Supplemental Indenture No. 4 has been duly recorded and filed in the various official records in the Commonwealth of 
Kentucky as set forth in Supplemental Indenture No.5. 

Supplemental Indenture No. 5 has been duly recorded and filed in the various official records in the Commonwealth of 
_J( entucky as set forth in Exhibit B hereto. 

Pursuant to Article Three of the Original Indenture, the Company wishes to establish a series of Securities, such series of 
Securities to be hereinafter sometimes called "Securities of Series No. 9". 

As contemplated in Section 301 of the Original Indenture, the Company further wishes to establish the designation and certain 
terms of the Securities of Series No. 9. The Company has duly authorized the execution and delivery of this Supplemental Indenture 
No. 6 to establish the designation and certain terms of such series of Securities and has duly authorized the issuance of such Securities; 
and all acts necessary to make this Supplemental Indenture No. 6 a valid agreement of the Company, and to make the Securities of 
Series No.9 valid obligations of the Company, have been performed. 

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE NO. 6 WITNESSETH, that, for and in consideration of the 
premises and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and in order to 
secure the payment of the principal of and premium, if any, and interest, if any, on all Securities from time to time Outstanding and the 
performance of the covenants therein and in the Indenture contained, the Company hereby grants, bargains, sells, conveys, assigns, 
transfers, 
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_ mortgages, pledges, sets over and confirms to the Trustee, and grants to the Trustee a security interest in and lien on, the real property 
-. ecifically referred to in Exhibit C attached hereto and incorporated herein by reference and all right, title and interest of the Company 
·and to all property personal and mixed located thereon (other than Excepted Property), as and to the extent, and subject to the tenns 

and conditions, set forth in the Original Indenture, as heretofore amended; and it is further mutually covenanted and agreed, for the 
benefit of the Holders of the Securities of Series No. 9, as follows: 

ARTICLE ONE 

SECURITIES OF SERIES NO.9 

SECTION 101. Creation of Series No.9. 

There is hereby created a series of Securities designated "First Mortgage Bonds, Collateral Series 20 18CCA", and the Securities 
of such series shall: 

(a) be issued in the aggregate principal amount of $17,875,000 and shall be limited to such aggregate principal amount 
(except as contemplated in Section 301(b) of the Original Indenture); 

(b) be dated September 5, 2018; 

(c) have a Stated Maturity of February 1, 2026, subject to prior redemption by the Company; 

(d) have such additional terms as are established in an Officer's Certificate as contemplated in Section 301 of the 
Original Indenture; and 

(e) be in substantially the form or forms established therefor in an Officer's Certificate, as contemplated by Section 201 
of the Original Indenture. 

ARTICLE TWO 

MISCELLANEOUS PROVISIONS 

SECTION 201. Single Instrument. 

This Supplemental Indenture No. 6 is an amendment and supplement to the Original Indenture as heretofore amended and 
supplemented. As amended and supplemented by this Supplemental Indenture No. 6, the Original Indenture, as heretofore 
supplemented, is in all respects ratified, approved and confirmed, and the Original Indenture, as heretofore supplemented, and this 
Supplemental Indenture No. 6 shall together constitute the Indenture. 

SECTION 202. Trustee. 

The Trustee accepts the amendment of the Original Indenture effected by this Supplemental Indenture No. 6 upon the terms and 
conditions set forth in the Original Indenture, as heretofore amended and 
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supplemented, including the terms and provisions defining and limiting the liabilities and responsibilities of the Trustee, which terms 
,d provisions shall in like manner define and limit its liabilities and responsibilities in the performance of the trust created by the 

. tiginal Indenture, as heretofore amended and supplemented, and as hereby amended. The Recitals of the Company contained in this 
Supplemental Indenture No. 6 shall be taken as the statements of the Company, and the Trustee assumes no responsibility for their 
correctness and makes no representations as to the validity or sufficiency of this Supplemental Indenture No. 6. 

SECTION 203. Effect of Headings. 

The Article and Section headings in this Supplemental Indenture No. 6 are for convenience only and shall not affect the 
construction hereof. 

This instrument may be executed in any number of counterparts, each of which so executed shall be deemed to be an original, 
but all such counterparts shall together constitute but one and the same instrument. 

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture No. 6 to be duly executed as of the day 
and year first written above. 

ATTEST: 

/s/ John R. Crockett ill 

Name: John R. Crockett III 

Title: General Counsel, Chief Compliance 

Officer and Corporate Secretary 

KENTUCKY UTILITIES COMPANY 

By: Is/ Daniel K. Arbough 

Name: Daniels K. Arbough 

Title: Treasurer 
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THE BANK OF NEW YORK MELLON, as Trustee 

By: 

Name: 

Title: 

/s/ Francine Kincaid 

Francine Kincaid 

Vice President 
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-\OMMONWEALTH OF KENTUCKY 

COUNTY OF JEFFERSON 

) 

) 

) 

ss 

On this 24th day of August, 2018, before me, a notary public, the undersigned, personally appeared Daniel K. Arbough, who 
acknowledged himself to be the Treasurer of KENTUCKY UTILITIES COMPANY, a corporation of the Commonwealths of Kentucky 
and Virginia and that he, as such Treasurer, being authorized to do so, executed the foregoing instrument for the purposes therein 
contained, by signing the name of the corporation by himself as Treasurer. 

In witness whereof, I hereunto set my hand and official seal.. 

[SEAL] 

/TATE OF NEW YORK 

COUNTY OF NEW YORK 

) 

) 

) 

Is! Betty Brinley 

Notary Public 

ss 

On this 23rd day of August, 2018, before me, a notary public, the undersigned, personally appeared Francine Kincaid, who 
acknowledged herself to be a Vice President of THE BANK OF NEW YORK MELLON, a corporation and that she, as Vice President, 
being authorized to do so, executed the foregoing instrument for the purposes therein contained, by signing the name of the corporation 
by herself as Vice President. 

In witness whereof, I hereunto set my hand and official seal. 
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By: Is/ Bret S. Dennan 

Bret S. Dennan 
Notary Public, State ofNew York 
No. 02DE6196933 
Qualified in Kings County 
Certified Filed in New York County 
Commission Expires 
November 17, 2020 

The Bank ofNew York Mellon hereby certifies that its precise name and address as Trustee hereunder are: 
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The Bank of New York Mellon 
500 Ross Street, 12th Floor 

Pittsburgh, Pennsylvania 15262 
Attn: Corporate Trust Administration 

THE BANK OF NEW YORK MELLON, as Trustee 

By: 

Name: 

Title: 

Is! Francine Kincaid 

Francine Kincaid 

Vice President 
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CERTIFICATE OF PREPARER 

The foregoing instrument was prepared by: 
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James J. Dimas, Senior Corporate Attorney 

Kentucky Utilities Company 

220 West Main Street 

Louisville, Kentucky 40202 

Is/ James J. Dimas 

James J. Dimas 

Powered by Morningstar"' Document Research5
M 

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial perlormance is no guarantee of future results. 



Supplemental 
Indenture No. Dated as of 

I October 15, 20 I 0 

2 November I, 20 I 0 

3 November I, 2013 

4 September I, 2015 

5 August I, 2016 

1 As of August I, 2018. 

KENTUCKY UTILITIES COMPANY 

Series No. 

I 

2 

3 

4 

5 

6 

7 

8 

Bonds Issued and Outstanding · 
under the Indenture 

Series Desi~:nation Date of Securities 

Collateral Series 20 I 0 October 28, 20 I 0 

1.625% Series due 2015 November 16, 20 I 0 

3.250% Series due 2020 November 16, 20 I 0 

5.125% Series due 2040 November 16, 20 I 0 

4.65% Series due 2043 November 14,2013 

3.30% Series due 2025 September 28, 2015 

4.375% Series due 2045 September 28,2015 

Collateral Series 20 I 6CCA August 25, 2016 

EXHIBIT A 

Principal Principal 
Amount Issued Amount OutstandinJ:1 

$350,779,405 $245,852,405 

$250,000,000 None 

$500,000,000 $500,000,000 

$750,000,000 $750,000,000 

$250,000,000 $250,000,000 

$250,000,000 $250,000,000 

$250,000,000 $250,000,000 

$96,000,000 $96,000,000 
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KENTUCKY UTILITIES COMPANY 

Filing and Recording 
of 

Supplemental Indenture No.5, dated as of August 1, 2016, 
to 

Indenture, dated as of October 1, 2010 

COUNTY NAME BOOK AND PAGE NUMBER 

Adair MB 345, Pg 630 

Anderson MB 562, Pg 489 

Ballard MB 85, Pg 487 

Barren MB 571, Pg 910 

Bath MB 226, Pg 676 

Bell MB 338, Pg 755 

Bourbon MB 600, Pg 70 

Boyle MB 697, Pg 578 

Bracken MB 289, Pg 701 

Bullitt DB 900, Pg 684 

Caldwell MB 317, Pg 545 

Carroll MB 233, Pg 65 

Casey MB 246 Pg 337 

Christian MB 1448, Pg 281 

Clark MB 833, Pg 823 

Clay MB 219, Pg 48 

Crittenden MB217,Pg50 

Estill MBJIO,Pg311 

Fayette MB 8629, Pg 386 

Fleming MB 335, Pg 238 

Franklin MB 1387, Pg 759 

Fulton MB 183, Pg 283 

Gallatin MB 224, Pg 33 

Garrard MB 350, Pg 355 

Grayson MB 22L, Pg 506 

Green MB 303, Pg 574 

Hardin MB 2171, Pg 881 

Harlan MB 443, Pg 258 

Harrison MB 394, Pg 160 

Hart MB 374, Pg 155 

EXHIBITB 

~~,.~------------------------------------------------------------------------------
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Henry MB 341, Pg 469 

Hickman MB 113, Pg 117 

Hopkins MB1163,Pg91 

Jessamine MB 1255, Pg 200 

Knox MB 434, Pg 752 

Larue MB 351 Pg 587 

Laurel MB 1125, Pg 781 

Lee MB 114, Pg 187 

Lincoln MB 437, Pg 326 

Livingston MB 303, Pg 84 

Lyon MB 237, Pg 610 

Madison MB 1694, Pg 314 

Marion MB 403, Pg 155 

Mason MB 435, Pg 253 

McCracken MB 1505, Pg 619 

McLean MB 194, Pg 493 

Mercer MB 635, Pg 702 

Montgomery MB 528, Pg 757 

Muhlenberg MB 682, Pg 460 

Nelson MB 1106, Pg 794 

Nicholas MB 156, Pg 711 

Ohio MB 520, Pg 245 

Oldham MB 2220, Pg 953 

Owen MB 264, Pg 764 

Pendleton DB 337, Pg 355 

Pulaski MB 1490, Pg 656 

Robertson MB 64, Pg 323 

Rockcastle Misc. Book 48, Pg 383 

Rowan MB A374, Pg 527 

Russell MB 385, Pg 565 

Scott MB C43, Pg 864 

Shelby MB 1 0 1 7, Pg 115 

Taylor MB 555, Pg 677 

Trimble MB 209, Pg 463 

Union MB 424, Pg 120 

Washington MB 276, Pg 716 

Webster MB 330, Pg 302 

Whitley MB 606, Pg 730 

Woodford MB 777, Pg 418 
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( 

EXHIBITC 

KENTUCKY UTILITIES COMPANY 

REAL PROPERTY 

Schedule of real property owned in fee located in the Commonwealth of Kentucky 

Bourbon County. Kentucky: 

First: A parcel of land with improvements thereon located on the West side of East Main Street, formerly the old Maysville and 
Lexington turnpike, and extending back from said Street to low water mark on Stoner Creek in the City of Paris, Bourbon County, 
Kentucky, and better described as follows: BEGINNING at a point on the West side of East Main Street in Paris, Kentucky, at a point 
where same intersects with the old mill race, the second lot herein described, thence along the South side of the old Mill race, in a 
westerly direction, a distance of 220 feet, more or less, to low water mark on Stoner Creek and at end of mill race; thence up Stoner 
Creek, at low water mark, to a point on Stoner Creek, in line of the East concrete abutment of the bridge over this creek; thence in a 
northeasterly direction with the line of this abutment, and with the western margin of East Main Street, to the place of beginning. 

Second: A parcel of land adjoining the above lot known as the old mill race, and adjoining the above lot on its North side; this lot has a 
frontage of 25 feet, more or less, on the West side of East Main Street and extends back therefrom in a westerly direction between lines 
approximately 25 feet wide a distance of 220 feet, more or less, to low water mark on Stoner Creek and is adjoined on the North side by 
property formerly owned by Ed Doyle. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated January 5, 2018, ofrecord in Deed Book 306, Page 
254 in the Office of the Clerk of Bourbon County, Kentucky. 

,arroll County. Kentucky: 

Beginning at a concrete marker on the north side of Black Rock Road, some one hundred, twenty-five (125) feet, measured at grade, 
west of Montgomery Road; thence running perpendicular to Black Rock Road, northwardly two hundred, twenty-five (225) feet, 
measured at grade, more or less to a concrete marker, a new made corner with A. Owen; thence westwardly parallel to Black Rock 
Road one hundred, ninety-three (193) feet, measured at grade, to a concrete marker, another corner with A. Owen; thence southwardly, 
parallel with the east boundary hereof, two hundred, twenty-five (225) feet, measured at grade, to a point in the north right-of-way line 
of Black Rock Road, a concrete marker; thence eastwardly parallel to the north boundary hereof, a distance of one hundred, ninety
three (193) feet, measured at grade, to the place of beginning, containing 0.997 acre, more or less. 
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Tract II: 

certain tract of land located in Carroll Co., Kentucky, on the west side of Montgomery Road and on the north side of Black Rock 
1\.oad, at the intersection of Montgomery Road and Black Rock Road and further described as follows: 

Unless noted otherwise, any monument referred to as a "set iron pin" is a Yo" x 18" rebar with a plastic cap stamped "BATTS PLS 
2119". The basis of bearings is from a magnetic bearing observed on November 25, 2003. 

Beginning at a set mag nail at the intersection of Black Rock Road and Montgomery Road in the north line of Bart W. Hale (D.B. 151 
PG. 584): thence a new division line with the centerline of Montgomery Road for the following 2 calls, North 06 degrees 07 minutes 12 
seconds East, a distance of 105.05 feet to a set mag nail; thence North 01 degrees 02 minutes 07 seconds West, a distance of274.68 
feet to a set mag nail comer to Tract 1 created this date; thence leaving the road a new division line with Tract 1 for the following 2 
calls, South 88 degrees 17 minutes 59 seconds West, a distance of 11.75 feet to a set iron pin; thence South 88 degrees 17 minutes 59 
seconds West, a distance of 421.95 feet to a set iron pin; thence leaving the line of Tract 1 a new division line for the following 2 calls, 
South 11 degrees 53 minutes 27 seconds East, a distance of255.34 feet to a set iron pin witnessed by a post; thence South 11 degrees 
53 minutes 27 seconds East, a distance of 20.03 feet to a point in the centerline of Black Rock Road in the line of Bart W. Hale (D.B. 
151 PG. 584); thence with the line of Hale and the centerline of Black Rock Road South 89 degrees 51 minutes 22 seconds East, a 
distance of 56.69 feet to a point comer to Steven M. Owen (D.B. 107 PG. 208); thence with the line of Owen for the following 5 calls, 
North 01 degrees 55 minutes 28 seconds West, a distance of 26.95 feet to a set iron pin; thence North 01 degrees 55 minutes 36 
seconds West, a distance of225.00 feet to a set iron pin; thence South 76 degrees 35 minutes 56 seconds East, a distance of 193.00 feet 
to a set iron pin; thence South 04 degrees 42 minutes 48 seconds East, a distance of 225.00 feet to a set iron pin; thence South 04 
degrees 42 minutes 48 seconds East, a distance of20.05 feet to a point in the centerline of Black Rock Road in the line of Bart W. Hale 
(D.B. 151 PG. 584); thence with the line of Hale and the centerline of Black Rock Road for the following 3 calls, South 73 degrees 51 
minutes 17 seconds East, a distance of 23.4 7 feet to a set mag nail; thence South 68 degrees 14 minutes 4 7 seconds East, a distance of 
50.20 feet to a set mag nail; thence South 52 degrees 48 minutes 19 seconds East, a distance of 56.82 feet to the point of beginning. 
The above described parcel contains 1.756 acres and is subject to all right ofways, casements, and passways of record and in existence. 
This legal description is derived from a survey by R.B. Batts PLS. #2119 done from November 25,2003 to Dec. 01,2003. 

"eing the same property conveyed to Kentucky Utilities Company by Deed dated September 21, 2016, of record in Deed Book 202, 
tge 67 in the Office of the Clerk of Carroll County, Kentucky. 

Fayette County. Kentucky: 

Property 1: 

Being all of Parcel 3, as shown by the Consolidation Record Plat of The Property of The Lexington Habitat for Humanity, Inc., of 
record in Plat Cabinet I, Slide 618, in the office of the Fayette County Clerk. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated November 29,2017, ofrecord in Deed Book 3542, 
Page 562 in the Office of the Clerk of Fayette County, Kentucky. 

Property 2: 
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-·c,.~ing Tract A on the Plat attached as Exhibit A-l to the Quitclaim Deed of record in Deed Book 3542, Page 566 in the Office of the 
Jerk of Fayette County, Kentucky, and more particularly described as follows: 

The below described area was claimed by deed recorded in Deed Book 4 7, Page 262 dated 1869 in the Office of the Clerk of Fayette 
County, Kentucky, and has not been conveyed since. The Fayette County Property Valuation Administration shows area to be owned 
by Linda Jacobs (D.B. 1679, Pg. 477); however, is not claimed by the record deed nor any other record deeds shown by Property 
Valuation Administration, and being more particularly described as follows: 

BEGINNING at a 2" x 1/4" MAG nail with washer (PLS# 4048) set, as will be typical for all MAG nails set, said MAG nail being on 
the southern Right-of-Way of Eastern Ave. (45' Right-of-Way per Plat Cabinet I, Slide 618) 22.5' southeast of centerline alignment of 
Eastern Ave., and being the western most property comer of Daniel Lee Kemp and Gina E. Kemp (D.B. 2519, Pg. 68, Parcel 1) and 
being the northern most comer of Linda Jacobs (D.B. 1679, Pg. 477), said pin having Kentucky State Plane Coordinate System- North 
Zone Coordinates ofN=l97849.97, E=l571527.44lying in Lexington, Fayette County, Kentucky, 

Thence leaving the southern Right-of-Way of Eastern Ave. (45' Right-of-Way per Plat Cabinet I, Slide 618) and along the property of 
Daniel Lee Kemp and Gina E. Kemp (D.B. 2519, Pg. 68, Parcel 1) S41 °25'44"E- 50.26 feet to an iron pin set (18" x 5/8" rebar with a 
2" aluminum cap stamped PLS #4048), as will be typical for all iron pins set, said iron pin being the southernmost comer of Daniel Lee 
Kemp and Gina E. Kemp (D.B. 2519, Pg. 68, Parcel 1), a comer of Linda Jacobs (D.B. 1679, Pg. 477), and being in the line of 
Kentucky Utilities Company (D.B. 1634, Pg. 3 51); 

Thence leaving the property of Daniel Lee Kemp and Gina E. Kemp (D.B. 2519, Pg. 68, Parcel I) and along the property line of 
Kentucky Utilities Company (D.B. 1634, Pg. 351) the following two courses: S48°25'09"W- 10.64 feet to an iron pin found (PLS # 
3000), said iron pin found being the western most comer of Kentucky Utilities Company (D.B. 1634, Pg. 351 ), and a comer of Linda 
Jacobs (D.B. 1679, Pg. 477), and S41°07'23"E- 60.08 feet to an iron pin set, said iron pin being the southwest comer of Kentucky 
Utilities Company (D.B. 1634, Pg. 351 ), and the northwest comer of Kentucky Utilities Company (D.B. 1226, Pg. 828); 

Thence leaving Kentucky Utilities Company (D.B. 1634, Pg. 351) and along the property line Kentucky Utilities Company (D.B. 1226, 
P.~. 828) S40°34'58"E- 14.80 feet to a 114" iron pin found (no ID cap), said 1/4" iron pin being in the property line of Kentucky 

:tilities Company (D.B. 1226, Pg. 828), being the southeast most comer of Linda Jacobs, the northern most comer of the vacant 
· .... r~·operty being surveyed, and being the Point of Beginning for this description; 

Thence continuing first with Kentucky Utilities Company (D.B. 1226, Pg. 828) and then with Kentucky Utilities Company (D.B. 426, 
Pg. 333) S40°17'56"E- 24.12 feet to an iron pin found (PLS #3000), said iron pin being in the line of Kentucky Utilities Company 
(D.B. 426, Pg. 333) and the northern most comer of Kentucky Utilities Company (D.B. 1400, Pg. 225), and the eastern most comer of 
the vacant property being surveyed; 

Thence leaving Kentucky Utilities Company (D.B. 426, Pg. 333) and with Kentucky Utilities Company (D.B. 1400, Pg. 225), 
S48°50'26"W - 22.90 feet to a pinched pipe found, said pipe being the western most comer of Kentucky Utilities Company (D.B. 
1400, Pg. 225), and being a comer of the vacant property being surveyed; 
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Thence leaving Kentucky Utilities Company (D.B. 426, Pg. 333), S42°35'09"W- 1.96 feet to an iron pin found (PLS #3000), said pin 
ing the northern most comer of Fleetwood Land Management LLC. (D.B. 3106, Pg. 685 tract 3); 

i-itence with the property line of Fleetwood Land Management LLC. (D.B. 3106, Pg. 685 tract 3), S50°22'30"W 17.11 feet to a 5/8" 
iron pin found (no id cap), said pin being the western most comer of Fleetwood Land Management LLC. (D.B. 3106, Pg. 685 tract 3), 
being the on the line of Fleetwood Land Management LLC. (D.B. 3106, Pg. 685 tract 2), and being the southernmost comer of the 
vacant property being surveyed; 

Thence leaving the comer of Fleetwood Land Management LLC. (D.B. 3106, Pg. 685 tract 3), and with the line of Fleetwood Land 
Management LLC. (D.B. 3106, Pg. 685 tract 2), N41°27'33"W- 20.56 feet to a 5/8" iron pin found (no id cap), said pin being the 
northern most comer of Fleetwood Land Management LLC. (D.B. 3106, Pg. 685 tract 2), being on the line of Earlease Burnett (D.B. 
2251, Pg. 212), and being the western most comer of the vacant property being surveyed; 

Thence leaving the comer of Fleetwood Land Management LLC. (D.B. 3106, Pg. 685 tract 2), and with the line ofEarlease Burnett 
(D.B. 2251, Pg. 212), N48°58'35"E- 13.32 feet to a 5/8" iron pin set (PLS #4048), said pin being the eastern most comer ofEarlease 
Burnett (D.B. 2251, Pg. 212); 

Thence with the line ofEarlease Burnett (D.B. 2251, Pg. 212), N41 °44'40"w- 3.14 feet to a 5/8" iron pin found (PLS #4048), said pin 
being the southernmost comer of Linda Jacobs (D.B. 1679, Pg. 477), and being on the line ofEarlease Burnett (D.B. 2251, Pg. 212); 

Thence leaving the line ofEarlease Burnett (D.B. 2251, Pg. 212),and with the line of Linda Jacobs (D.B. 1679, Pg. 477), N48°27'02"E-
29.13 feet to the Point of Beginning and containing 0.022 acres by survey. 

This description prepared by physical survey conducted by John Henry Russell, AGE Engineering Services, Inc., PLS #4048, dated 
November 1, 2017. 

Being the same property conveyed to Kentucky Utilities Company by Quitclaim Deed dated November 29,2017, of record in Deed 
Book 3542, Page 566 in the Office ofthe Clerk of Fayette County, Kentucky. 

·operty 3: 

Being all of Parcel 1, comprising 0.237 acres, a shown on Minor Consolidation Plat of KY River Coal & Lane Allen Park, Kentucky 
Utilities Co., & LFUCG, Parkers Mill & New Circle Road, Lexington, Fayette County, Kentucky, of record in Plat Cabinet R, Slide 416, 
in the Fayette County Clerk's office. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated September 13, 2016, of record in Deed Book 3432, 
Page 187 in the Office ofthe Clerk ofFayette County, Kentucky. 

Gallatin County. Kentucky: 

Property I: 

Being all of Lot 18 of Montgomery Road Division as recorded in Plat B9 of the Gallatin County Clerk's Records at Warsaw, Kentucky. 
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ling the same property conveyed to Kentucky Utilities Company by Deed dated October 12, 2017, of record in Deed Book 125, Page 
1 in the Office ofthe Clerk of Gallatin County, Kentucky. 

Property 2: 

Being all of Lot 10 of Montgomery Road Division as recorded in Plat B-3 of the Gallatin County Clerk's Records at Warsaw, Kentucky. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated December 16, 2016, of record in Deed Book 123, 
Page 494 in the Office of the Clerk of Gallatin County, Kentucky. 

Property 3: 

Being all of Lot 9 of the Montgomery Road Division, Section 3, as appears on Plat Slide B3 in the Gallatin County Clerk's Office, and 
being more particularly described as follows: 

Beginning at iron pin set (5/8" x 18" steel rebar pin with aluminum survey cap bearing P.L.S. #3916, as will be typical for all set corner 
monuments), said pin being: 

20 feet, measured perpendicularly, east of the centerline of Wards Run Road 
having Kentucky State Plane Coordinates (NORTH ZONE- NAD83) ofN=453054.90 E=1425400.08 
being the northwest corner of the land being surveyed and also being the southwest corner of Lot 2 of the Montgomery Road 
Division, Section 3 (Plat Slide B3) 
being Nl8°03'26"W- 0.94 feet from an iron pin found PLS# 2709-3612 

• lying near the community of Ghent, Gallatin County, KY 
and being the POINT OF BEGINNING for this description; 

Thence leaving said edge of right-of-way and with the southern boundary line of Lot 2, N67°15'15"E- 196.91 feet to an iron pin 
found (PLS# 1961), said pin being the Southeast Corner of Lot 2 and being a western corner of Lot 3 of the Montgomery Road 

ivision, Section 3 (Plat Slide B3), said pin being N20°49'15"W- 1.22 feet from an Iron Pin Found (PLS# 2709-3612); 

· Thence leaving Lot 2 and with the western boundary line of first Lot 3 and second Lot 8, Sl7°52 '39"E- passing an Iron Pin Found 
(PLS# 1989), at 125.36 feet, said pin being the corner of Lot 3 and Lot 8 and continuillg with the line of Lot 8, passing an iron pin 
found with no identification cap at 184.00 feet and continuing an additional 0.82 feet for a total distance of 184.82 feet to the Northeast 
Corner of Lot 10 lying within an existing utility pole, said corner being the southeast corner of the land being surveyed and being a 
western corner of Lot 8 of the Montgomery Road Division, Section 3 (Plat Slide B3); 

Thence leaving said corner and with the northern boundary line of Lot 10, S60°04'43"W- passing an iron witness pin set at 2.13 feet 
and continuing an additional 153.40 feet for a total distance of 155.53 feet to an iron pin found with no identification cap, said pin 
being the northwest corner of Lot 10 of the Montgomery Road Division, Section 3 (Plat Slide B3) and being the southwest corner of the 
lot being surveyed, said pin being 20.83 feet east from the centerline of Wards Run Road; 

Thence leaving said corner and with the eastern right-of-way of Wards Run Road (see Plat Slide B3) the following three courses: 
N34°02'51"W- 68.48 feet to a point, 
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N29°38'11"W- 60.81 feet to a point, and 
(-''(,27°24'04"W -76.31 feet to the Point of Beginning and containing 0.796 acres by survey. 
\ ' 

fnis description prepared from a physical survey conducted by David L. King II, AGE Engineering Services, Inc., Ky. P.L.S. #3916, 
dated May 31,2018. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated June 20, 2018, of record in Deed Book 126, Page 
730 in the Office ofthe Clerk of Gallatin County, Kentucky. 

Garrard Coun1y, Kentucky: 

BEING TRACT A as shown on the Minor Plat approved by the Garrard County, Kentucky Fiscal Court on May 8, 2018, and attached 
as Exhibit A-1 to the Deed ofrecord in Deed Book 293, Page 728 in the Office of the Clerk of Garrard County, Kentucky, and being 
more particularly described as follows: 

COMMENCING at an iron pin found (no ID cap), said iron pin being on the northern edge of a 30' Right-of-Way of Ronclar Drive, 15' 
from centerline and being the southeast property comer of David J. Hopkins and Susan E. Hopkins (Deed Book 288, Page 253) and 
being the southwest property comer of the parent tract, Ronnie Lane (Deed Book 94, Page 119 and Deed Book 95, Page 414), said 
point having Kentucky State Plane Coordinate System- South Zone Coordinates ofN=2169338.56, E=1945493.19; 

Thence along the northern edge of a 30' Right-of-Way of Ronclar Drive, 15' from centerline along a curve to the Right (Radius -
129.29 feet, Arc Length- 40.00 feet, Chord Bearing- N64°40'32"E and Chord Distance- 39.84 feet) to an iron pin set (PLS# 4180), 
said iron pin being 18" x 5/8" rebar with a 2" aluminum cap as will be typical for all iron pins set, on the northern edge of a 30' Right
of-Way ofRonclar Drive, 15' from centerline, said pin having Kentucky State Plane Coordinate System- South Zone Coordinates of 
N=2169355.60, E=1945529.20 lying in Garrard County, Kentucky, and being the Point of Beginning for this description; 

Thence leaving the northern edge of a 30' Right-of-Way ofRonclar Drive and with a new line severing the parent tract (Deed Book 94, 
'\lge 119 and Deed Book 95, Page 414) the following thirty-four courses: N47°31 '50"W- 132.71 feet to a iron pin set in a fence, 
dence along the existing fence N40°07'22"E- 397.62 feet to a iron pin set in the edge of the existing transmission easement (see Deed 

· Book 44, Page 320), thence along the existing transmission easement parallel to and 100' southwest from the centerline alignment of 
the transmission line S59°04 '32"E passing an iron witness pin set at 171.84 feet and continuing 40.00 feet for a total distance of 211.84 
feet to an unmarked point in the center of a drain, thence with the center of the drain N86°52'0l"W- 8.72 feet to a point in center of 
drain, N67°18'40"W- 15.06 feet to a point in center of drain, S72°40'27"W- 7.09 feet to a point in center of drain, S39°37'57"W-
8.68 feet to a point in center of drain, S19°04'41"E- 9.68 feet to a point in center of drain, S26°52'46"E- 27.59 feet to a point in 
center of drain, S09°03'52"E- 21.15 feet to a point in center of drain, S05°37'33"W- 16.82 feet to a point in center of drain, 
S37°13'53"W- 21.03 feet to a point in center of drain, S00°31 '48"W- 25.47 feet to a point in center of drain, S26°55'10"W- 16.13 
feet to a point in center of drain, S45°53 '04"W- 31.50 feet to a point in center of drain, S08°36'30"W- 23.61 feet to a point in center 
of drain, S49°20'05"W- 25.85 feet to a point in center of drain, S68°12 '34"W- 12.80 feet to a point in center of drain, S52°39'36"W 
- 34.43 feet to a point in center of drain, S31 °52 '21 "W- 11.46 feet to a point in center of drain, N82° 13' 13 "W- 6.50 feet to a point in 
center of drain, N38°43'31"W- 3.14 feet to a point in center of drain, N81°52'03"W- 12.96 feet to a point in center of drain, 
N82°00'02"W- 13.33 feet to a point in center of drain, S59°34'46"W- 4.52 feet to a point in center of drain, S56°16'22"W- 4.28 
feet to a point in center of drain, S37°41 '02"W 
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- 9.23 feet to a point in center of drain, S47°0l '51 "W- 13.21 feet to a point in center of drain, S22°12 '27"W- 12.65 feet to a point in 
~nter of drain, Sl0°46'38"W- 12.72 feet to a point in center of drain, Sl9°30'50"W- 15.03 feet to a point in center of drain, 
.i6°05'35"W- 8.25 feet to a point in center of drain, S82°12'20"W- 11.18 feet to a point in center of drain and S30°08'2l"W

{.L.75 feet to an iron pin set on Right-of-Way, said iron pin being on the northern edge of a 30' Right-of-Way of Ronclar Drive, 15' 
from centerline; 

Thence along northern edge of a 30' Right-of-Way of Ronclar Drive, 15' from centerline, the following six courses: N66°ll '41 "W-
19.85 feet to a point on Right-of-Way, N74°32'19"W- 23.79 feet to a point on Right-of-Way, N83°12'46"W- 23.55 feet to a point on 
Right-of-Way, S89°36'2l"W- 23.57 feet to a point on Right-of-Way, S81°04'38"W- 23.76 feet to a point on Right-of-Way and 
S70°ll '54"W- 5.53 feet the Point of Beginning and containing 2.225 acres by survey. 

This description prepared from a physical survey conducted by Lucas B. Harris, AGE Engineering Services, Inc., Kentucky P.L.S. 
#4180, dated the 8'h day ofMay, 2018 

Being the same property conveyed to Kentucky Utilities Company by Deed dated May 22, 2018, of record in Deed Book 293, Page 
728 in the Office ofthe Clerk of Garrard County, Kentucky. 

Larue County. Kentucky: 

Being Tract Cas shown on the Retracement!Minor Plat (the "Plat") dated October 13, 2017, as prepared by AGE Engineering Services, 
Inc., attached as Exhibit A to the Deed of record in Deed Book 250, Page 4, in the Office of the Clerk of Larue County, Kentucky. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated December 21, 2017, of record in Deed Book 250, 
Page 4 in the Office of the Clerk of Larue County, Kentucky. 

Laurel County. Kentucky: 

,~ing Lots 7 and 8 in the J.K. Lewis Subdivision East London, Kentucky, as is shown by plat of same recorded in Deed Book 220, 
··Page 450 in the Office of the Clerk of Laurel County, Kentucky. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated December 21, 2017, of record in Deed Book 73 8, 
Page 488 in the Office of the Clerk of Laurel County, Kentucky. 

Madison County. Kentucky: 

Property 1: 

.Being Tract I as shown on the Minor Plat approved by the Richmond Planning Commission on December 19, 2016, and recorded on 
December 21, 2016, in Plat Book 27, Page 227, in the Office of the Clerk of Madison County, Kentucky. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated January 26, 2017, of record in Deed Book 740, Page 
571 in the Office of the Clerk of Madison County, Kentucky. 
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Property 2: 

_,act I: A certain lot situated on Water Street in Richmond, Kentucky, in Madison County, Kentucky: 

Beginning at an iron pin in the south line of Water Street, said pin being 157.2 (feet) from the intersection of the south line of Water 

Street with the West line of Collins Street, a co.mer to Robert Jett; thence with Jett's line S25° 31' W 65.1 feet to an iron pin and comer 

to Margaret Phelps; thence with Phelps' line N61 o 35' W 41.1 feet to a post and comer to James Baker and Paul Burnam; thence with 

the Baker-Bumam line N28° 25' (E) 65.0 feet to iron pin in the south line of Water Street and comer; thence with the south line of 
Water Street S61 o 35' E 27.8 feet to the beginning. 
Tract II: A lot situated on the south side of Water Street in Richmond, Kentucky, bounded on the north by Water Street, on the west by 
the property of Hamhock Liquor Dispensary, Inc., on the east by Collins Street and on the south by property of Spurlin, and known as 
Lot "B" of the Robert Jett property as shown on a plat recorded in Deed Book 259, page 188 in the Madison County Clerk's office. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated September 20, 2016, of record in Deed Book 736, 
Page 5 in the Office ofthe Clerk of Madison County, Kentucky. 
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Exhibit 4(b) 

COUNTY OF CARROLL, KENTUCKY 

And 

KENTUCKY UTILITIES COMPANY 

A Kentucky and Virginia Corporation 

* * * * * 

LOAN AGREEMENT 

* * * * * 

Dated as August 1, 2018 

* * * * * 

NOTICE: The interest of the County of Carroll, Kentucky, in and to this Loan Agreement has been assigned to U.S. Bank 
National Association, as Trustee, under the Indenture of Trust dated as of August 1, 2018 
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LOAN AGREEMENT 

This LOAN AGREEMENT (this "Agreement"), dated as of August 1, 2018, by and between the COUNTY OF 
CARROLL, KENTUCKY (the "Issuer"), a public body corporate and politic duly created and existing as a county and political 
subdivision under the Constitution and laws of the Commonwealth of Kentucky, and KENTUCKY UTILITIES COMPANY, a 
corporation organized and existing under the laws of Kentucky and Virginia (the "Company"); 

PREAMBLE 

WHEREAS, all capitalized tenns not otherwise defmed in this preamble shall have the meanings set forth in ARTICLE I 
hereof, unless the context or use clearly indicates another meaning or intent; and 

WHEREAS, pursuant to the Act, the Issuer has the power to enter into the transactions contemplated by this Agreement and to 
carry out its obligations hereunder; and 

WHEREAS, the Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such 
bonds to the Company to refinance the Costs of Construction of Environmental Facilities, including the securing of a letter of credit, 
other credit facilities, or collateral; and 

WHEREAS, the Issuer is further authorized pursuant to the Act to enter into a loan agreement, which may include such 
provisions as the Issuer shall deem appropriate to effect the securing of a refinancing undertaken in respect of Environmental Facilities, 
including the securing of a letter of credit, other credit facilities, or collateral; and 

WHEREAS, the Act further provides that title to the Environmental Facilities shall not be acquired by the Issuer in the case of 
a loan transaction; and 

WHEREAS, the Company is a public utility pursuant to Chapter 278 of the Kentucky Revised Statutes, and as such is 
. ".tgaged in the business of generating electricity and providing electric services to the public at large; and 

WHEREAS, the Company undertook the acquisition, construction, installation, and equipping of certain solid waste disposal 
facilities to serve the Ghent Generating Station in Carroll County, Kentucky, described herein and in Exhibit A attached hereto as the 
"Project", which constitute Environmental Facilities under the Act; and 

WHEREAS, the Issuer previously issued the Refunded 2007 Series A Bonds pursuant to the Act to finance a portion of the 
Costs of Construction of the Project; and 

WHEREAS, the Issuer previously issued the Refunded 2007 Series A Bonds for the purpose of financing the costs of the 
Project constituting certain Environmental Facilities located within Carroll County, Kentucky at the Company's Ghent Generating 
Station consisting of solid waste 
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disposal facilities. The Issuer entered into the 2007 Series A Indenture with U.S. Bank National Association (successor to Deutsche 
·· mk Trust Company Americas), as Trustee, Paying Agent, and Bond Registrar thereunder and it is provided in ARTICLE VIII of the 
. 107 Series A Indenture that the Refunded 2007 Series A Bonds, or any of them, shall be deemed to have been paid within the 

meaning of such 2007 Series A Indenture when there shall have been irrevocably deposited with the Prior 2007 Series A Trustee, 
either cash or Governmental Obligations, as defined in the 2007 Series A Indenture, maturing as to principal and interest in such 
amounts and at such times as will ensure the availability of sufficient moneys to pay the principal and the applicable redemption 
premium, if any, on the Refunded 2007 Series A Bonds plus interest thereon to the date of payment and discharge thereof (whether at 
maturity, upon redemption, or otherwise), plus sufficient moneys to pay all necessary and proper fees, compensation, and expenses of 
the Prior 2007 Series A Trustee, authenticating agent, bond registrar, and any paying agent; together with irrevocable instructions to 
call and redeem the Refunded 2007 Series A Bonds; and 

WHEREAS, the Company has heretofore, by the issuance of the Refunded 2007 Series A Bonds, fmanced all or a portion of 
the qualified costs of the acquisition, construction, installation, and equipping of certain solid waste disposal facilities, and facilities 
functionally related and subordinate to such facilities to serve the Ghent Generating Station of the Company, which facilities constitute 
the Project, as defmed in the Indenture and as described in Exhibit A hereto, which Project is located within the corporate boundaries 
of the Issuer and consists of certain solid waste disposal facilities, and facilities functionally related and subordinate to such facilities 
and which Project qualifies for refmancing within the meaning of the Act; and 

WHEREAS, the Project has been completed and placed in operation in whole or in part and has contributed to the collection, 
storage, treatment, and final disposal of solid waste in the Commonwealth of Kentucky; and 

WHEREAS, in connection with the issuance of the Refunded 2007 Series A Bonds, the right was reserved to the Issuer, upon 
direction by the Company, to redeem the Refunded 2007 Series A Bonds in advance of their maturity; and the Refunded 2007 
Series A Bonds are by their terms subject to redemption at the option of the Issuer in whole or in part on and after June 1, 2018, at the 
price of 1 00% of the aggregate principal amount thereof and accrued interest, if any, to their redemption date, as provided in the 2007 
Series A Indenture; and the redemption and discharge of the Refunded 2007 Series A Bonds will result in benefits to the general public 
and the Company and should be carried out forthwith in the public interest by the issuance by the Issuer of the 2018 Series A Bonds, 

td the application of the proceeds of the 2018 Series A Bonds, together with funds to be provided by the Company, for, among other 
. ings, the refunding, payment, and discharge of the Refunded 2007 Series A Bonds on or before the 90th day from the Issuance Date 

ofthe 2018 Series A Bonds; and 

WHEREAS, pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Fiscal Court 
of the Issuer on June 26, 2018, and in furtherance of the purposes of the Act, the Issuer proposes to issue, sell, and deliver its 2018 
Series A Bonds, the proceeds of which will be lent to the Company to cause the outstanding principal amount of the Refunded 2007 
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Series A Bonds to be refunded, paid, and discharged in full on or before the 901h day from the Issuance Date; and 

WHEREAS, the 2018 Series A Bonds are to be issued under and pursuant to and are to be secured by the Indenture of Trust 
···dated as of August 1, 2018 by and between the Issuer and U.S. Bank National Association, as trustee (the "Trustee"); 

NOW, THEREFORE for and in consideration of the premises and the mutual covenants and agreements hereinafter 
contained, the parties hereto agree each with the other, as follows: 
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ARTICLE I 
DEFINITIONS 

Section 1.1. Definitions. The tenns used in this Loan Agreement, except as otherwise defined herein and unless the context 
requires otherwise, have the meanings set forth in the Indenture. All accounting tenns not otherwise defined in the Indenture or herein 
have the meanings assigned to them in accordance with generally accepted accounting principles then in effect. 

ARTICLE II 
REPRESENTATIONS, WARRANTIES, AND COVENANTS 

Section 2.1. Representations, Warranties, And Covenants By The Issuer._ The Issuer represents, warrants, and covenants 
that: 

(a) The Issuer is a public body corporate and politic duly created and existing as a county and de jure political 
subdivision under the Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, the Issuer has the power and 
duty to issue the 2018 Series A Bonds, to enter into this Agreement, the Indenture, and the transactions contemplated hereby, and to 
carry out its obligations hereunder and thereunder. The Issuer is not in default under or in violation of the Constitution or any of the 
laws of the Commonwealth of Kentucky relevant to the issuance of the 2018 Series A Bonds or the consummation of the transactions 
contemplated hereby or in connection with such issuance, and has been duly authorized to issue the 2018 Series A Bonds and to 
execute and deliver this Agreement and the Indenture. The Issuer agrees that it will do or cause to be done in a timely manner all-things 
necessary to preserve and keep in full force and effect its existence and to carry out the tenns of this Agreement. 

(b) The Issuer agrees to loan funds derived from the sale of the 2018 Series A Bonds to the Company to provide for 
the refunding, payment, and discharge of the outstanding principal amount of the Refunded 2007 Series A Bonds and to the end that 
solid waste be collected, stored, treated, and disposed of at the Project Site. 

(c) To accomplish the foregoing, the Issuer agrees to issue $17,875,000 aggregate principal amount of its 2018 
-\~ries A Bonds following the execution of this Agreement on the tenns and conditions set forth in the Indenture. The proceeds from 
,ie sale of the 2018 Series A Bonds shall be allocated and applied exclusively and in whole to refund, pay, and discharge the 

respective outstanding principal amount of the Refunded 2007 Series A Bonds on or before the 901h day from the Issuance Date. 

(d) The Issuer will cooperate with the Company and take all actions necessary for the Company to comply with 
Section 2.2(m), (q), and (t) hereof and take other actions reasonably requested by the Company in furtherance of this Agreement. 

(e) The Project Site is located within the Issuer's jurisdictional boundaries. 
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Section 2.2. Representations, Warranties, And Covenants By The Company. The Company represents, warrants, and 
· - - '•,1venants that: 

(a) The Company (I) is a corporation duly incorporated, validly existing, and in good standing under the laws of the 
Commonwealths of Kentucky and Virginia; (2) is duly qualified, authorized, and licensed to transact business in each jurisdiction 
wherein failure to qualify would have a material adverse effect on the conduct of its business; and (3) is not in violation of any 
provision of its Articles of Incorporation, its Bylaws, or any laws of the Commonwealths of Kentucky and Virginia relevant to the 
transactions contemplated hereby or in connection with the issuance of the 2018 Series A Bonds. 

(b) The Company has full and complete legal power and authority to execute and deliver this Agreement, the First 
Mortgage Indenture Supplement, and the First Mortgage Bonds to be issued pursuant thereto, and has by proper corporate action duly 
authorized the execution and delivery of this Agreement, the First Mortgage Indenture Supplement, and the Fir~t Mortgage Bonds. 

(c) The Project currently refinanced by application of the proceeds of the Refunded 2007 Series A Bonds and 
Company funds was designed and constructed to collect, store, treat, and dispose of solid waste at the Project Site. The Project was 
and is necessary for the public health and welfare and has been designed solely for the purposes of the collection, storage, treatment, 
and final disposal of solid wastes, consisting of contaminated scrubber sludge solid wastes created by operation of desulphurization 
facilities at the Project Site. 

(d) All of the proceeds of the 2018 Series A Bonds, exclusive of accrued interest, if any, shall be used on or before the 
901h day from the Issuance Date exclusively and only to redeem, pay, and discharge the principal of the Refunded 2007 Series A 
Bonds, not less than substantially all of the net proceeds of the Refunded 2007 Series A Bonds (i.e., at least 95% of the net proceeds 
thereof, including investment income thereon) were used to finance the Cost of Construction of solid waste disposal facilities, together 
with facilities functionally related and subordinate to such facilities, and all of such solid waste disposal facilities consist either of land 
or of property of a character subject to tl1e allowance for depreciation provided in Code Section 167. The Company will provide any 
additional moneys required to pay and discharge the Refunded 2007 Series A Bonds within 90 days following the Issuance Date. 

(e) The Project is of the type authorized and permitted by the Act, and the Cost of Construction of the Project was not 
. 'ss than $17,875,000. All statements of fact contained herein respecting the Ghent Generating Station, including the Project, which is 
an integral component of the Ghent Generating Station, and the Issuer's authorization of the Project, including the Project's 
construction, Ghent Generating Station expenditures, including Project expenditures, and construction and acquisition contracts and 
related matters are true and correct in all respects and are incorporated herein. 

(f) No Event of Default, and no event of the type described in clauses (a) through (e) of Section 9.1 hereof, has 
occurred and is continuing and no condition exists which, with the giving of notice or the lapse of time, or both, would constitute an 
Event of Default or a default under any agreement or instrument to which the Company is a party or by which the Company is or may 
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be bound or to which any of the property or assets of the Company is or may be subject which would impair in any material respect its 
'1ility to carry out its obligations under this Agreement, the First Mortgage Indenture Supplement, the First Mortgage Bonds, or the 
-msactions contemplated hereby or thereby. Neither the execution and delivery of this Agreement, the First Mortgage Indenture 

Supplement, the First Mortgage Bonds, the consummation of the transactions contemplated hereby or thereby or by the Indenture, nor 
the fulfillment of or compliance with the terms and conditions hereof or thereof conflicts with or results in a breach of the terms, 
conditions, .or provisions of any corporate restriction or any agreement or instrument to which the Company is now a party or by which 
it is bound, or constitutes a default under any of the foregoing, or results in the creation or imposition of any prohibited lien, charge, or 
encumbrance whatsoever upon any of the property or assets of the Company under the terms of any instrument or agreement. 

(g) The Company intends to continue to operate or cause the Project to be operated as solid waste disposal facilities 
and facilities functionally related and subordinate thereto until all of the 2018 Series A Bonds are paid and discharged. 

(h) No portion of the proceeds of2018 Series A Bonds will be invested at a yield in excess of the yield on the 2018 
Series A Bonds except: ( 1) during any permitted temporary period provided by the Code; (2) proceeds of a reasonably required reserve 
or replacement fund; and (3) as part of a minor portion of the proceeds of the 2018 Series A Bonds, not in excess of the lesser of 5% of 
the proceeds of the 2018 Series A Bonds or $100,000. As used herein, "yield" shall have the meaning assigned to it for purposes of 
Code Section 148. 

(i) No portion of the proceeds from the sale of the 2018 Series A Bonds will be deposited to the account of any 
reasonably required reserve or replacement fund or used to pay any costs of issuance of the 2018 Series A Bonds or any redemption 
premium or accrued interest on the Refunded 2007 Series A Bonds, but such proceeds will be applied and used solely and exclusively 
to refund, pay, and discharge the outstanding principal amount of the Refunded 2007 Series A Bonds on or before the 90th day after 
the Issuance Date. 

G) The Company will provide any additional moneys, including investment proceeds of the 2018 Series A Bonds, 
required for the payment and discharge of the Refunded 2007 Series A Bonds, payment of redemption premium, if any, and accrued 
interest in respect thereto and payment of all underwriting discount and costs of issuance of the 2018 Series A Bonds. Any investment 

:oceeds of the 2018 Series A Bonds allocated to the Project shall be used exclusively to pay interest or redemption premium due, if 
. ty, on the Refunded 2007 Series A Bonds on the Redemption Date. 

(k) The Cqmpany will cause no investment of 2018 Series A Bond proceeds to be made and will make no other use 
of or omit to take any action with respect to the proceeds of the 2018 Series A Bonds or any funds reasonably expected to be used to 
pay the 2018 Series A Bonds which will cause the 2018 Series A Bonds or any of them to be "arbitrage bonds" within the meaning of 
Code Section 148 or would otherwise result in the loss or impairment of the exclusion of the interest on such 2018 Series A Bonds 
from gross income for federal income tax purposes. 

Source: PPL CORP, 10-0, November 01, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may riot be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be Hmited or excluded by applicable law. Past financial performance is no guarantee of future results. 



(I) The average maturity of the 2018 Series A Bonds does not exceed one hundred twenty percent (120%) of the 
'erage reasonably expected remaining economic life (as of the Issuance Date) of the Project refinanced by the proceeds of the 2018 

, :ries A Bonds. 

(m) The Company will provide all information requested by the Issuer necessary to evidence compliance with the 
requirements of the Code, including the information in United States Internal Revenue Service Form 8038 to be filed by the Issuer with 
respect to the 2018 Series A Bonds and the solid waste disposal facilities constituting the Project, and such information will be true and 
correct in all material respects. 

(n) Within the meaning of Code Section 149, no portion of the payment of the principal or interest on the 2018 
Series A Bonds, or the Refunded 2007 Series A Bonds was or shall be guaranteed directly or indirectly by the United States or any 
agency or instrumentality thereo£ 

(o) All of the proceeds of the Refunded 2007 Series A Bonds have been fully expended and the Project has been 
completed. All of the actual Cost of Construction ofthe Project represent amounts paid or incurred which were properly chargeable to 
the capital account of the Project or would have been so chargeable either with a proper election by the Company or but for a proper 
election by the Company to deduct such amounts. Substantially all (i.e. at least 95%) of the net proceeds of the sale of the Refunded 
2007 Series A Bonds (including investment income therefrom), were used to fmance Costs of Construction of the Project as described 
above. 

(p) All of the depreciable properties which were taken into account in determining the qualifying costs of the Project 
constitute properties either: (1) used for the collection, storage, treatment, and fmal disposal of solid wastes; or (2) facilities which are 
functionally related and subordinate to the facilities constituting the Project. All of such functionally related and subordinate facilities 
are of a size· and character commensurate with the size and character of the facilities constituting the Project. 

(q) The Company will cause the Issuer to comply in all respects with the requirements of Code Section 148 in respect 
_of the rebate of Excess Earnings with respect to the 2018 Series A Bonds to the United States of America. 

(r) None of the proceeds of the 2018 Series A Bonds will be applied and none of the proceeds of the Refunded 2007 
Series A Bonds were applied to provide any: (1) working capital; (2) office space (other than office space located on the premises of 
the Project where not more than a de minimis amount of the functions to be performed are not directly related to the day-to-day 
operations of the Project); (3) airplane; (4) skybox or other private luxury box; (5) health club facility; (6) facility primarily used for 
gambling; or (7) store, the principal business of which is the sale of alcoholic beverages for consumption off premises. 

(s) Less than twenty-five percent (25%) of the net proceeds of the 2018 Series A Bonds will be applied and less than 
twenty-five percent (25%) of the net proceeds of the Refunded 2007 Series A Bonds were applied directly or indirectly to acquire land 
or any interest therein and no portion of such land, if acquired, was or is to be used for farming purposes. No portion of the proceeds of 
the 2018 Series A Bonds will be used and no portion of the proceeds ofthe Refunded 
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2007 Series A Bonds were used to acquire existing property or any interest therein with respect to which the Company was not the 
, · ·st user for federal income tax purposes. 

(t) Upon the Issuance Date, the Company will have caused the Issuer to comply with the public approval requirements 
of Code Section 147; and at or following the issuance of the 2018 Series A Bonds, the Company will cause the Issuer to comply with 
the information reporting requirements of Code Section 149 by the filing of Internal Revenue Service Form 8038 with the United 
States Internal Revenue Service. 

(u) All of the documents, instruments, and written information furnished by the Company on behalf of the Company 
to the Issuer or the Trustee in connection with the issuance of the 2018 Series A Bonds are true and correct in all material respects as of 
the date of delivery thereof and did not, as of the date of delivery thereof, omit or fail to state any material facts necessary to be stated 
therein to make the information provided not misleading. 

(v) The proceeds derived from the sale of the 2018 Series A Bonds will be used exclusively and solely to refund the 
outstanding principal amount of the Refunded 2007 Series A Bonds. The principal amount of the 2018 Series A Bonds does not 
exceed the outstanding principal amount of the Refunded 2007 Series A Bonds. The redemption of the outstanding principal amount 
of the Refunded 2007 Series A Bonds with proceeds of the 2018 Series A Bonds will occur not later than 90 days after the Issuance 
Date. Any earnings derived from the investment of proceeds of the 2018 Series A Bonds will be fully needed and used on such 
redemption date to pay a portion of the interest accrued and payable on the Refunded 2007 Series A Bonds on such date. 

(w) It is not anticipated, as of the date hereof, that there will be created any "replacement proceeds", within the 
meaning of Treasury Regulation Section 1.148-1 (c) with respect to the 2018 Series A Bonds; however, if any such replacement 
proceeds are deemed to have been created, such amounts will be invested in compliance with Code Section 148. 

(x) The Company will not use or cause to be used any of the funds provided by the Issuer hereunder (including the 
earnings on any of such funds) in such a manner as to, or take or omit to take any action with respect to the use of such funds which 
would, impair the exclusion of the interest on any of the 2018 Series A Bonds from gross income for federal income tax purposes. 

(y) The Company covenants to perform and observe all provisions of the Indenture required to be performed or 
observed by it. 

(z) The Refunded 2007 Series A Bonds were issued on May 24, 2007. 

(aa) Acquisition, construction, and installation of the Project has been accomplished and the Project is being utilized 
substantially in accordance with the purposes of the Project and in conformity with all applicable zoning, planning, building, 
environmental, and other applicable governmental regulations and all permits, variances, and orders issued or granted pursuant thereto, 
which permits, variances, and orders have not been withdrawn or otherwise suspended, and consistently with the Act. 
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(bb) The Company has used, is currently using, and presently intends to use or operate the Project in an manner 
1nsistent with the purposes of the Project and the Act until the date on which the 2007 Serie's A Bonds have been fully paid and 
'tows of no reason why the Project will not be so operated. 

(cc) There are no other obligations heretofore issued or to be issued by or on behalf of any state, territory, or 
possession of the United States, or any political subdivision of any of the foregoing, or of the District of Columbia, which (i) were sold 
less than fifteen days before or after the date of sale of the 2018 Series A Bonds; (ii) were sold pursuant to the same plan of financing 
as the 2018 Series A Bonds; and (iii) are reasonably expected to be paid from substantially the same source of funds as the 2018 
Series A Bonds, determined without regard to guarantees from parties unrelated to the obligor as is applicable to the 2018 Series A 
Bonds. 

The Company need not comply with the covenants or representations in this Section 2.2 if and to the extent that the Issuer and 
the Company receive a Favorable Opinion of Bond Counsel regarding such noncompliance. 

ARTICLE III 
COMPLETION AND OWNERSillP OF THE PROJECT 

Section 3.1. Completion And Equipping Of The Project. The Company represents that it has previously caused 
components of the Project to be financed, constructed, in whole or in part, and placed in service, as applicable, as herein provided on 
the Project Site as previously evidenced by the filing of a completion certificate by the Company with Deutsche Bank Trust Company 
Americas, as prior Trustee for the Refunded 2007 Series A Bonds. · 

Section 3.2. Agreement As To Ownership Of The Project. The Issuer and the Company agree that title to and ownership 
of the Project shall remain in and be the sole property of the Company in which the Issuer shall have no interest. The Project is 
acknowledged to be subject to the lien of the First Mortgage Indenture. Notwithstanding any other provision hereof, the Company 

I tall be permitted to sell or otherwise dispose of all or any portion of the Project, provided that the Company first receives a Favorable 
pinion of Bond Counsel regarding such sale or disposition and provided further that upon any assignment, in whole or in part, of this 

Agreement, such assignment shall be in accordance with Section 8.1 hereo£ 

Section 3.3. Use Of The Project. The Issuer does hereby covenant and agree that it will not take any action during the term · 
of this Agreement, other than pursuant to ARTICLE IX of this Agreement or ARTICLE IX of the Indenture, to interfere with the 
Company's ownership of the Project or to prevent the Company from having possession, custody, use, and enjoyment of the Project. 

Section 3.4. Financing Of Additional Facilities. The Company and the Issuer hereby recognize that additional solid waste 
disposal facilities at the Project Site (other than the solid waste disposal facilities that constitute the Project) have in the past been and 
may in the future be acquired, 
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constructed, installed, and equipped at the Project Site, and that same may be fmanced with proceeds of one or more series of the 
\mer's revenue bonds issued in addition to the 2018 Series A Bonds issued pursuant to the Indenture, to the extent permitted by law. 

ARTICLE IV 
ISSUANCE OF 2018 SERIES A BONDS; APPLICATION OF PROCEEDS 

Section 4.1. Agreement To Issue 2018 Series A Bonds; Application Of 2018 Series A Bond Proceeds . In order to 
provide funds to make the. Loan, the Issuer will issue, sell, and deliver the 2018 Series A Bonds to the initial purchasers thereof and 
deposit the proceeds thereof with the Trustee into the Prior 2007 Series A Bond Fund held by the Prior 2007 Series A Trustee, for the 
benefit and payment of the Refunded 2007 Series A Bonds, in an amount equal to the then outstanding principal amount of the 
Refunded 2007 Series A Bonds. 

Section 4.2. Payment And Discharge Of Refunded 2007 Series A Bonds . The Company covenants and agrees with the 
Issuer that it will, on or before the Issuance Date, give irrev~cable instructions to the Prior 2007 Series A Trustee to call and redeem the 
Refunded 2007 Series A Bonds in accordance with their terms and on or before the Issuance Date will deposit into the Prior 2007 
Series A Bond Fund cash or Governmental Obligations (as defined in the 2007 Series A Indenture) sufficient on the Issuance Date, to 
fully defease and discharge the Refunded 2007 Series A Bonds on the Issuance Date in accordance with ARTICLE VITI of the 2007 
Series A Indenture, without reference to any interest earnings to be accrued during the period from the Issuance Date to the redemption 
date of the Refunded 2007 Series A Bonds. Such matters shall be confirmed by issuance of an appropriate written certificate of the 
Prior 2007 Series A Trustee confirming defeasance and full discharge of the Refunded 2007 Series A Bonds upon the Issuance Date. 

Section 4.3. Investment Of Moneys In The Bond Fund And The Rebate Fund. Moneys held as a part of the Bond Fund 
or the Rebate Fund shall be invested or reinvested by the Trustee, at the written request of and as specifically directed by the Company; 
in one or more Permitted Investments. If the Trustee is not provided with written investment instructions, the Trustee shall hold such 
amounts uninvested in cash, without liability for interest. The written investment directions provided to the Trustee shall constitute a 

_ certification of the Company that such investments constitute Permitted Investments. The Trustee may make any and all such 
-vestments through its own investment department. 

Any such investments shall be held by or under the control of the Trustee. All moneys invested shall be deemed at all times a 
part of the fund for which such investments were made. The interest accruing thereon and any profit realized from such investments 
shall be credited pro rata to such fund, and any loss resulting from such investments shall be charged pro rata to such fund. The Trustee 
shall sell and reduce to cash a sufficient amount of applicable investments whenever the cash balance in the Bond Fund is insufficient 
to pay the principal of, premium, if any, and interest on the 2018 Series A Bonds or any other amount payable from the Bond Fund 
when due or upon any required disbursement from the Rebate Fund, respectively. The Trustee will not be liable for any investment 
loss (including any loss upon a sale of any investment) or any fee, tax, or other charge in respect of any investments, reinvestments, or 
any liquidation of investments made pursuant 
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to this Agreement or the Indenture. The Rebate Fund shall never be commingled with any other fund or account. 

To the extent permitted by applicable law, the Company and the Issuer each specifically waives compliance with 12 C.F.R. 
§ 12 and hereby notifY the Trustee that no brokerage confirmations need to be sent relating to the security transactions as they occur. 
Notwithstanding the foregoing, to the extent the Trustee receives and invests amounts in the Bond Fund and the Rebate Fund, the 
Trustee shall provide the Company with periodic cash transaction statements which shall include details of all investment transactions 
made by the Trustee with respect to such accounts. 

Section 4.4. Special Arbitrage Certifications. 

(a) The Company covenants and agrees that it will not take or authorize or permit any action to be taken and has not 
taken or authorized or permitted any action to be taken which results or would result in interest paid on any of the 2018 Series A 
Bonds being included in gross income of any owner thereof for purposes of federal income. taxation (other than an owner who is a 
"substantial user" of the Project or a "related person" within the meaning of Code Section 147(a)) or adversely affects the validity of 
the 2018 Series A Bonds. 

(b) The Company warrants, represents, and certifies to the Issuer that the proceeds of the 2018 Series A Bonds will 
not be used in any manner that would cause the 2018 Series A Bonds to be "arbitrage bonds" under Code Sections I 03(b )(2) and 148 
and other applicable sections thereof To the best know ledge and belief of the Company, there are no facts, estimates, or circumstances 
that would materially change the foregoing conclusion. 

(c) The Company hereby covenants that it will at all times comply and cause the Issuer to comply with the provisions 
of Section 148 and other applicable sections of the Code and will restrict the use of the proceeds of the 2018 Series A Bonds, in such 
manner and to such extent, if any, as may be necessary, and remit Excess Earnings with respect to all of the 2018 Series A Bonds, if 
any, to the United States of America pursuant to Code Section 148(£)(2) and carry out such actions so that the 2018 Series A Bonds 
will not constitute "arbitrage bonds" under Code Sections 1 03(b )(2) and 148. An officer or officers of the Issuer having responsibility 
with respect to the issuance of the 2018 Series A Bonds is or are hereby authorized and directed to give an appropriate certificate of the 

·,suer, for inclusion in the transcript of proceedings for the 2018 Series A Bonds, setting forth the reasonable expectations of the Issuer 
garding the amount and use of the proceeds of the 2018 Series A Bonds and the facts, estimates, and circumstances on which they 

are based and related matters, all as of the date of delivery of and payment for the 2018 Series A Bonds pursuant to said Code Section 
148. The Company shall provide the Issuer, and the Issuer's certificate may be expressly based on, a certificate of the Company setting 
forth the facts, estimates, circumstances, and reasonable expectations of the Company on the date of delivery of and payment for the 
2018 Series A Bonds regarding the amount and use of the proceeds of the 2018 Series A Bonds and related matters. If any such 
representation of the Company relied upon by the Issuer is untrue or inaccurate and the Issuer thereby suffers costs or damages, the 
Company shall indemnifY the Issuer for any such costs or damages. 

\ . . ~ 
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(d) Consistent with the foregoing, the Company covenants and certifies to the Issuer and to and for the benefit of the 
trchasers of the 2018 Series A Bonds, that no use will be made of the proceeds of the sale of the 2018 Series A Bonds which would 

·use the 2018 Series A Bonds to be classified as "arbitrage bonds" within the meaning of Code Sections I 03(b )(2) and 148 and that 
the Company and the Issuer will, after issuance of the 2018 Series A Bonds, comply with the provisions of the Code at all times, 
including after the 2018 Series A Bonds are discharged, to the extent Excess Earnings with respect to the 2018 Series A Bonds are 
required to be rebated to the United States of America pursuant to Code Section 148(t)(2). Pursuant to such covenant, the Issuer and 
the Company obligate themselves throughout the term of this Agreement and thereafter not to violate the requirements of Code Section 
148. 

(e) The Company warrants, represents, and certifies to the Issuer that the proceeds of the 2018 Series A Bonds will be 
applied and invested in compliance with the current requirements of Code Section 149(g) and that consequently the 2018 Series A 
Bonds will not be "hedge bonds" under such Code Section 149(g). 

(f) The Company hereby covenants and agrees that it will at all times comply with the provisions of Code Section 148, 
including Section 148(t) and with Section 6.06 of the Indenture. Specifically, the Company shall carry out, do, and perform all acts 
stipulated to be performed by the Company pursuant to Section 6.06 of the Indenture. The Company shall further undertake to assure 
and cause rebate payments, if any, to be calculated and made to the United States of America in accordance with Code Section 148(t) 
(2) from moneys on deposit in the Rebate Fund from time to time after the end of each Computation Period and following discharge of 
the 2018 Series A Bonds. The Company also covenants to take all necessary acts and steps as required to cause the Issuer to comply 
with the provisions of Sections 7.02 and 7.03 of the Indenture. 

Section 4.5. Opinion Of Bond Counsel. The Company need not comply with the covenants or representations in Section 4.4 
hereof if and to the extent that the Issuer and the Company (with a copy to the Trustee) receive a Favorable Opinion of Bond Counsel 
regarding such noncompliance. 

Section 4.6. First Mortgage Bonds. The Company covenants and agrees with the Issuer that it will, for the purpose of 
providing security for the 2018 Series A Bonds, execute and deliver to the Trustee the First Mortgage Bonds in aggregate principal 

.nount equal to the aggregate principal amount of the 2018 Series A Bonds. The First Mortgage Bonds shall mature as to principal 
. : entically as in the case of the 2018 Series A Bonds and, upon the giving of a Redemption Demand to the First Mortgage Trustee and 
completion of other conditions precedent set forth in the First Mortgage Indenture Supplement, shall bear interest as provided in the 
First Mortgage Indenture Supplement. 

Upon the occurrence of an Event of Default under ARTICLE IX of this Agreement, that has resulted in a default in payment of 
the principal of, premium, if any, or interest on the 2018 Series A Bonds as and when the same come due, whether at maturity, 
redemption, acceleration, or otherwise, or a default in payment of the purchase price of any 2018 Series A Bond tendered for purchase, 
the acceleration of the maturity date of the 2018 Series A Bonds (to the extent not already due and payable) as a consequence of such 
Event of Default and the receipt by the First Mortgage Trustee 
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of a Redemption Demand from the Trustee, the First Mortgage Bonds shall bear interest, and principal and interest thereon will be 
tyable, in accordance with the provisions specified in the First Mortgage Indenture Supplement. 

Upon payment of the principal of, premium, if any, and interest on any of the 2018 Series A Bonds, whether at maturity or 
before maturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, the Trustee, or upon provision 
for the payment thereof having been made in accordance with the provisions of ARTICLE VIII of the Indenture, First Mortgage 
Bonds in an amount equal to the aggregate principal amount of the 2018 Series A Bonds so surrendered and cancelled or for the 
payment of which provision has been made shall be deemed fully paid and the obligations of the Company thereunder terminated and 
such First Mortgage Bonds shall be surrendered by the Trustee to the First Mortgage Trustee, and shall be cancelled by the First 
Mortgage Trustee. All of the First Mortgage Bonds shall be registered in the name of the Trustee and shall be non-transferable, except 
to effect transfers to any successor trustee under the Indenture. 

ARTICLE V 
PROVISIONS FOR PAYMENT 

Section 5.1. Loan Payments And Other Amounts Payable. 

(a) The Company hereby covenants and agrees to repay the Loan, as follows: on or before any Interest Payment Date 
for the 2018 Series A Bonds or any other date that any payment of interest, premium, if any, purchase price, or principal is required to 
be made in respect of the 2018 Series A Bonds at the times specified in accordance with the more specific provisions and requirements 
of the Indenture, until the principal of, premium, if any, and interest on the 2018 Series A Bonds shall have been fully paid or provision 
for the payment thereof shall have been made in accordance with the Indenture, it will pay to the Trustee, for disbursement by the 
Trustee, as Paying Agent, or for disbursement by any Paying Agent such sums which will enable the Paying Agent to pay the amounts 
payable on such date, in immediately available funds, as principal of (whether at purchase, maturity, or upon redemption, acceleration, 
or otherwise), premium, if any, and interest on the 2018 Series A Bonds as provided in the Indenture; provided that such payments by 
the Company to enable the Tender Agent to pay the purchase price of 2018 Series A Bonds shall be made within the times required by 
Section 3.06 of the Indenture. It is understood and agreed that all payments payable by the Company under this Section 5.1(a) are 

:signed by the Issuer to the Trustee, the Paying Agent, and the Tender Agent, as applicable, for the benefit of the Holders. The 
ompany assents to such assignment. The Issuer hereby directs the Company and the Company hereby agrees to pay to the Trustee or 

the Paying Agent or the Tender Agent, as appropriate, at the Designated Office of the Trustee or the Paying Agent or the Tender 
Agent, as appropriate, all payments payable by the Company pursuant to this Section 5.l(a). 

(b) The Company will also pay the reasonable expenses of the Issuer related to the issuance of the 2018 Series A 
Bonds and incurred upon the request of the Company. 

(c) The Company will also pay the agreed upon fees and expenses of the Trustee (including those referred to in 
Section 10.02 of the Indenture), the Bond Registrar, the Tender Agent, and the Paying Agent under the Indenture and all other 
amounts which may be payable to the Trustee, 
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the Bond Registrar, the Paying Agent, and the Tender Agent, as applicable from time to time, under the Indenture, such amounts to be 
'~1id directly to the Trustee, the Bond Registrar, the Paying Agent, and the Tender Agent for their respective own accounts as and 

hen such amounts become due and payable. 

(d) The Company further agrees to hold harmless the Trustee, the Bond Registrar, and the Paying Agent against any 
loss, liability, or expense, including reasonable attorneys' fees and expenses, incurred by it without negligence or bad faith on its part in 
connection with the issuance of the 2018 Series A Bonds or the acceptance or administration of the trusts under the Indenture, 
including the costs of defending itself against any claim or liability in connection therewith. 

(e) The Company covenants, for the benefit of the Holders, if applicable, to pay or cause to be paid, to the Tender 
Agent for deposit in the Purchase Fund, such amounts as shall be necessary to enable the Tender Agent to pay the Purchase Price of 
2018 Series A Bonds delivered to it for purchase, all as more particularly described in Sections 3.04 and 3.06 of the Indenture, and, in 
that regard, it will maintain an account with the Tender Agent and will pay in immediately available funds, a sum which will enable the 
Tender Agent to pay the purchase price of 2018 Series A Bonds delivered to it for purchase, as provided in the Indenture. 

(f) If the Company should fail to make any of the payments required in this Section 5.1, the item or installment so in 
default shall continue as an obligation of the Company until the amount in default shall have been fully paid, and the Company agrees 
to pay the same with interest thereon, to the extent permitted by law, from the date when such payment was due to the date of payment. 

Section 5.2. Payments Assigned. As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all 
payments made by the Company pursuant to this Agreement (except payments pursuant to Section 5.1 (b) and (c) hereof or pursuant to 
Section 8.2 hereof) are assigned by the Issuer to the Trustee. The Company assents to such assignment and hereby agrees that, as to the 
Trustee, the Paying Agent, and the Tender Agent, as applicable from time to time, its obligation to make such payments shall be 
absolute, irrevocable, and unconditional and shall not be subject to cancellation, termination, or abatement or to any defense or any 
right of set-off, counterclaim, or recoupment arising out of any breach by any party, whether hereunder or otherwise, or out of any 
indebtedness or liability at any time owing by any party. Except as provided above, the Issuer hereby directs the Company and the 
Company hereby agrees to pay directly to the Trustee, the Paying Agent, the Bond Registrar, the Tender Agent, and the Issuer, as 

;tpropriate, all said payments payable by the Company pursuant to Section 5.1 hereo£ · 

Section 5.3. Taxes And Other Governmental Charges. The Company agrees to pay during the term of this Agreement, as 
the same respectively become due, all taxes, assessments, and other governmental charges of any kind whatsoever that may at any time 
be lawfully assessed, levied, or charged against or with respect to the Project; provided, that with respect to special assessments or 
other governmental charges that may lawfully be paid in installments over a period of years, the Company shall be obligated to pay 
only such installments as may have become due 
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and provided further that nothing herein shall be construed as obligating the Company to pay taxes on any interest or principal on the 
--- r,t 18 Series A Bonds disbursed to the Holders. 

The Company may, at its expense and in its own name, in good faith contest any such taxes, assessments, and other 
governmental charges and, upon any such contest, may permit the taxes, assessments, or other governmental charges so contested to 
remain unpaid during the period of such contest and any appeal therefrom unless, in the opinion of its counsel, by nonpayment of any 
such items the security provided pursuant to the provisions of the Indenture will be materially endangered, in which event such taxes, 
charges for payments in lieu of taxes, assessments, or other governmental charges shall be paid forthwith. The Issuer will cooperate 
fully with the Company in any such contest. If the Company shall fail to pay any of the foregoing items required by this Section 5.3 to 
be paid by the Company, the Issuer or the Trustee may (but shall be under no obligation to) pay the same and any amounts so 
advanced therefor by the Issuer or the Trustee shall become an additional obligation of the Company to the one making the 
advancement, which amounts, together with interest thereon the Company agrees to pay at a rate which shall be one percent above the 
lowest minimum lending rate publicly quoted at such time as being charged by any commercial bank which is a member of the New 
York Clearing House on 90-day commercial loans to its prime commercial borrowers or the maximum rate permitted by law, 
whichever is lesser, until paid; but no such advancement shall operate to relieve the Company from any default hereunder. The 
Company may at its expense and in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes 
allowed by the Commonwealth of Kentucky, or any political or taxing subdivision thereof under any existing or future provision of 
law which grants or may grant any such tax exemption or exemption from payments in lieu of taxes. 

Section 5.4. Obligations Of The Company Unconditional. The obligation ofthe Company to make the payments pursuant 
to this Agreement and to make any payments required in respect of the Rebate Fund as provided in Section 6.06 of the Indenture shall 
be absolute and unconditional. Until such time as the principal of, premium, if any, and interest on the 2018 Series A Bonds shall have 
been fully paid or provision for the payment thereof shall have been made in accordance with the Indenture, the Company (a) will not 
suspend or discontinue any payments pursuant to this Agreement; and (b) except as provided in ARTICLE X hereof, will not 
terminate this Agreement for any cause including failure of title to the Project or any part thereof, any acts or circumstances that may 
constitute failure of consideration, destruction of, or damage to the Project, commercial frustration of purpose, any change in the tax or 

. other laws of the United States of America or of the Commonwealth of Kentucky or any political subdivision thereof or any failure of 
' ;e Issuer or the Trustee to perform and observe any agreement, whether express or implied, or any duty, liability, or obligation arising 

_ ,.tlt of or connected with this Agreement. Nothing contained in this Section 5.4 shall be construed to release the Issuer from the 
performance of any of the agreements on its part herein contained; and if the Issuer should fail to perform any such agreement on its 
part, the Company may institute such action against the Issuer as the Company may deem necessary to compel performance so long as 
such action shall be in accordance with the agreements on the part of the Company contained in the preceding sentence. The Company 
may, however, at its own cost and expense and in its own name or in the name of the Issuer, prosecute or defend any action or 
proceeding or take any other action involving third persons which the Company deems 
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reasonably necessary in order to secure or protect its right of ownership, possession, occupancy, and use of the Project, and in such 
·- ,·ent the Issuer hereby agrees to cooperate fully with the Company. 

i 

Section 5.5. Rebate Fund. The Company agrees to make all payments to the Trustee and rebate all amounts to the United 
States of America as are required of it under the Code and the Indenture. The obligation of the Company to make such payments shall 
remain in effect and be binding upon the Company notwithstanding the release and discharge of the Indenture. 

Section 5.6. Redemption Of The 2018 Series A Bonds In Advance of Scheduled Maturity. Under the terms of the 
Indenture, the 2018 Series A Bonds are and will be subject to redemption before their scheduled maturity. The Issuer and the 
Company agree that, if and when the Company shall direct the Trustee to redeem and call 2018 Series A Bonds, it shall do so on 
behalf of the Issuer. 

Section 5.7. Cancellation Of 2018 Series A Bonds. The cancellation by the Bond Registrar of any 2018 Series A Bond or. 
Bonds purchased by the Company and delivered to the Bond Registrar for cancellation or of any 2018 Series A Bond or Bonds 
redeemed or purchased by the Issuer through funds other than funds received as Loan payments hereunder shall constitute a Loan 
payment equal to the principal amount of the 2018 Series A Bond or Bonds so cancelled. 

ARTICLE VI 
MAINTENANCE; DAMAGE, DESTRUCTION, AND 

CONDEMNATION; USE OF NET PROCEEDS; INSURANCE 

Section 6.1. Maintenance. So long as any 2018 Series A Bond is Outstanding, the Company will maintain, preserve, and 
keep the Project, or cause the Project to be maintained, preserved, and kept, in good repair, working order, and condition and will from 
time to time make or cause to be made all proper repairs, replacements, and renewals necessary to continue to constitute the Project as 
Environmental Facilities; provided, however, that the Company will have no obligation to maintain, preserve, keep, repair, replace, or 
renew any element or portion of the Project (a) the maintenance, preservation, keeping, repair, replacement, or renewal of which 
becomes uneconomical to the Company because of damage or destruction by a cause not within the control of the Company, or 

-. ':,ndemnation of all or substantially all of the Project or the generating facilities to which the element or unit of the Project is an 
.gunct, or obsolescence (including.economic obsolescence), or change in government standards and regulations, or the termination by 

the Company of the operation of the generating facilities to which the element or unit of the Project is an adjunct, and (b) with respect 
to which the Company has furnished to the Issuer and the Trustee a certificate executed by the Company Representative certifYing that 
the maintenance, preservation, keeping, repair, replacement, or renewal of such element or unit of the Project is being discontinued for 
one of the foregoing reasons, which shall be stated therein, and that the discontinuance of such element or unit will not adversely affect 
the exclusion of interest on any of the 2018 Series A Bonds from gross income for federal income tax purposes under Code Section 
103(a). 

The Company shall have the privilege at its own expense of remodeling the Project or making substitutions, modifications, and 
improvements to the Project from time to time as it, in its discretion, may deem to be desirable for its uses and purposes, which 
remodeling, substitutions, modifications, and improvements shall be included under the terms of this Agreement as part of the Project; 
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provided, however, that the Company shall take no actions which will change or alter the basic nature of the Project as Environmental 
-- '" ctcilities. 

i 

If, before full payment of all 2018 Series A Bonds outstanding (or provision for payment thereof having been made in 
accordance with the provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in part by fire 
or other casualty, or title to, or the temporary use of, the Project or any portion thereof shall have been taken by the exercise of the 
power of eminent domain, and the Issuer, the Company, or the First Mortgage Trustee receives Net Proceeds from insurance or any 
condemnation award in connection therewith, the Company (unless it shall have exercised its option to prepay the Loan pursuant to 
provisions of Section 10.1 (b) or (c) hereof) shall, subject to compliance with the terms of the First Mortgage Indenture, either (i) cause 
such Net Proceeds to be used to repair, reconstruct, restore, or improve the Project; (ii) take any action, including c·ausing the 
redemption of the 2018 Series A Bonds, in whole or in part, on any date which is a Business Day, which, in the opinion of Bond 
Counsel, will not adversely affect the exclusion of interest on any of the 2018 Series A Bonds from gross income for federal income 
tax purposes under Code Section 103(a) provided that if a Credit Facility is then in effect with respect to the 2018 Series A Bonds, the 
Company shall reimburse the applicable Credit Facility Issuer for drawings under such Credit Facility for such redemption; provided 
further that if the 2018 Series A Bonds bear interest at the Flexible Rate or the Semi-Annual Rate, such redemption must occur on a 
date on which the 2018 Series A Bonds are otherwise subject to optional redemption. 

Section 6.2. Insurance. The Company agrees to insure the Project at all times in accordance with the First Mortgage 
Indenture. 

ARTICLE VII 
SPECIAL COVENANTS 

Section 7.1. No Warranty Of Condition Or Suitability By The Issuer. The Issuer makes no warranty, either express or 
implied, as to the Project or that it will be suitable for the Company's purposes or needs. 

Section 7.2. The Company To Maintain Its Corporate Existence; Conditions Under Which Exceptions A.re 
- · '~ ermitted. The Company agrees that during the term of this Agreement it will maintain its existence and good standing, will continue 

r' be a corporate entity organized under the laws of the Commonwealths of Kentucky and Virginia or qualified and admitted to do 
·· business in the Commonwealths of Kentucky and Virginia, and will neither dispose of all or substantially all of its assets nor 

consolidate with nor merge into another entity unless the acquirer of its assets or the entity with which it shall consolidate or into which 
it shall merge, (a) shall be a corporation or other business organization organized and existing under the laws of the United States or 
one of the states of the United States of America or the District of Columbia; (b) shall be qualified and admitted to do business in the 
Commonwealth of Kentucky; (c) shall assume in writing all of the obligations and covenants of the Company herein; and (d) shall 
deliver a copy of such assumption to the Issuer and the Trustee. 

Section 7.3. Financial Statements. The Company agrees to furnish the Trustee (within 120 days after the close of each fiscal 
year) with an audited balance sheet and statements of income, 
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retained earnings, and changes in cash flows showing the fmancial condition of the Company and its consolidated subsidiary or 
· bsidiaries, if any, at the close of such fiscal year and the results of operations of the Company and its consolidated subsidiary or 
bsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent certified public accountants that such 

statements fairly represent the financial condition of the Company in accordance with generally accepted accounting principles. The 
requirements of this Section 7.3 shall be satisfied by the submission to the Trustee of the Company's annual report on Form 10-K. The 
information so provided to the Trustee shall be kept in its files and is not required to be distributed to any Holder or other Person. 
Delivery of such reports, information, and documents to the Trustee is for informational purposes only and the Trustee's receipt of such 
shall not constitute constructive notice of any information contained therein or determinable from information contained therein, 
including the Company's compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on 
certifications ofthe Company). 

Section 7.4. Further Assurances And Corrective Instruments. The Issuer and the Company agree that they will, from 
time to time, execute, acknowledge, and deliver, or cause to be executed, acknowledged, and delivered, such supplements hereto and 
such further instruments as may reasonably be required for carrying out the intention of or facilitating the performance of this 
Agreement. 

Section 7.5. The Issuer Representative. Whenever under the provisions of this Agreement the _approval of the Issuer is 
required or the Issuer is required to take some action at the request of the Company, such approval shall be made or such action shall 
be taken by the Issuer Representative and the Company or the Trustee shall be authorized to act on any such approval or action, and 
the Issuer shall have no redress against the Company or the Trustee as a result of any such action taken. 

Section 7.6. The Company Representative. Whenever under the provisions of this Agreement the approval of the Company 
is required or the Company is required to take some action at the request of the Issuer, such approval shall be made or such action shall 
be taken by the Company Representative and the Issuer or the Trustee shall be authorized to act on any such approval or action and the 
Company shall have no redress against the Issuer or the Trustee as a result of any such action taken. 

Section 7.7. Financing Statements. The Company shall, to the extent required by law, file and record, refile and rerecord, or 
'illse to be filed and recorded, reftled and rerecorded, all documents or notices, including financing statements and continuation 

. ·1tements, required by law in order to perfect, or maintain the perfection of, the lien of the Indenture. The Issuer shall cooperate fully 
with the Company in taking any such action. Concurrently with the execution and delivery of the 2018 Series A Bonds, the Company 
shall cause to be delivered to the Trustee an opinion of counsel (a) stating that in the opinion of such counsel, either: (i) such action has 
been taken, as set forth therein, with respect to the recording and filing of such documents, notices, and fmancing statements as is 
necessary to perfect the lien of the Indenture under the Uniform Commercial Code of the Commonwealth of Kentucky; or (ii) no such 
·action is necessary to so perfect such liens; and (b) stating the requirements for the filing of continuation statements or other 
documentation or 
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notices in order to maintain the peifection ofthe lien ofthe Indenture, which filings the Company agrees to undertake. 

Section 7.8. The Company's Performance Under Indenture. The Company agrees, for the benefit of Holders to do and 
perform all acts and things contemplated in the Indenture to be done and performed by it. 

ARTICLE VIII 
ASSIGNMENT; INDEMNIFICATION; REDEMPTION 

Section 8.1. Assignment. This Agreement may be assigned by the Company without the necessity of obtaining the consent 
of either the Issuer or the Trustee, subject, however, to each of the following conditions: 

(a) No assignment (other than pursuant to Section 7.2 hereof) shall relieve the Company from primary liability for any 
of its obligations hereunder, and upon any such assignment the Company shall remain primarily liable for payments of the amounts 
specified in Section 5.1 hereof and for performance and observance of the other covenants or agreements on its part herein provided to 
be performed and observed to the same extent as though no assignment had been made; 

(b) The assignee shall assume the obligations of the Company hereunder to the extent of the interest assigned; 

(c) The Company shall, within 30 days after the delivery thereof, furnish or cause to be furnished to the Issuer and to 
the Trustee a true and complete copy of each such assignment and assumption of obligation; and 

(d) Before such assignment, the Company shall have obtained a Favorable Opinion of Bond Counsel regarding the 
assignment. 

Section 8.2. Release And Indemnification Covenants. The Company releases the Issuer from and covenants and agrees 
that the Issuer shall not be liable for, and agrees to indemnify and hold the Issuer harmless against, any expense or liability incurred by 
the Issuer, including attorneys' fees, resulting from any loss or damage to property or any injury to or death of any person occurring on 
. · · about or resulting from any defect in the Project or from any action commenced in connection with the financing thereo£ If any such 
aim is asserted, the Issuer agrees to give prompt notice to the Company and the Company will assume the defense thereof, with full 

····power to litigate, compromise, or settle the same in its sole discretion, it being understood that the Issuer will not settle or consent to the 
settlement of the same without the consent of the Company. 

Section 8.3. Assignment Oflnterest In Agreement By The Issuer. Any assignment by the Issuer to the Trustee pursuant to 
the Indenture or this Agreement of any moneys receivable under this Agreement shall be subject and subordinate to this Agreement. 
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Section 8.4. Redemption Of 2018 Series A Bonds. Upon the agreement of the Company to deposit moneys in the Bond 
md in an amount sufficient to redeem 2018 Series A Bonds subject to redemption, the Issuer, at the request of the Company, shall 
~'rthwith take all steps (other than the payment of the money required for such redemption) necessary under the applicable redemption 

provisions of the Indenture to effect redemption of all or part of the 2018 Series· A Bonds outstanding, as may be specified by the 
Company,· on the redemption date specified by the Company. 

Section 8.5. Reference To 2018 Series A Bonds Ineffective After 2018 Series A Bonds Paid . Upon payment in full of the 
2018 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and 
payment of all amounts required to be paid to the United States of America via the Trustee pursuant to Section 5.5 hereof and payment 
of all fees and charges of the Trustee (including reasonable attorneys' fees and expenses), the Bond Registrar, the Authenticating 
Agent, and any Paying Agent, all references in this Agreement to the 2018 Series A Bonds, the First Mortgage Bonds, and the Trustee 
shall be ineffective and neither the Trustee nor the Holders thereafter have any rights hereunder except as set forth in Section 11.1 
hereof. 

ARTICLE IX 
EVENTS OF DEFAULT AND REMEDIES 

Section 9.1. Events Of Default Defined. The following shall be "Events of Default" under this Agreement and the term 
"Events of Default" shall mean, whenever it is used in this Agreement, one or more of the following events: 

(a) Failure by the Company to pay any amount required to be paid under subsections (a) and (e) of Section 5.1 hereof 
which results in failure to pay principal of, premium, or interest on or the purchase price of the 2018 Series A Bonds, and such failure 
shall cause an Event of Default under the Indenture. 

(b) Failure by the Company to observe and perform any covenant, condition, or agreement on its part to be observed 
or performed, other than as referred to in subsection (a) of this Section 9.1, for a period of30 days after written notice, specifying such 
failure and requesting that it be remedied, is given to the Company by the Issuer or the Trustee, unless the Issuer and the Trustee shall 

~ree in writing to an extension of such time before its expiration; provided, however, if the failure stated in the notice cannot be 
·•rrected within the applicable period, the Issuer and the Trustee will not unreasonably withhold their consent to an extension of such 

time if such failure is capable of being cured and corrective action is instituted by the Company within the applicable period and is 
being diligently pursued. 

(c) An involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent 
jurisdiction seeking: (1) relief in respect of the Company, or of a substantial part of the property or assets of the Company, under Title 
11 of the United States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, 
receivership, or similar law; (2) the appointment of a receiver, trustee, custodian, sequestrator, conservator, or similar official for the 
Company or for a substantial part of the property or assets of the Company; or (3) the winding-up or liquidation of the Company; and 
such proceeding or 
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petition shall continue undismissed or unstayed for 90 days or an order or decree approving or ordering any of the foregoing shall be 
·· · 1tered. 

(d) The Company shall: (I) voluntarily commence any proceeding or file any petition seeking relief under Title 11 of 
the United States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership, or 
similar law; (2) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any 
petition described in Section 9.1 (c) above; (3) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, 
conservator, or similar official for the Company or for a substantial part of the property or assets of the Company; ( 4) file an answer 
admitting the material allegations of a petition filed against it in any such proceeding; (5) make a general assignment for the benefit of 
creditors; (6) become unable, admit in writing its inability, or fail generally to pay its debts as they become due; or (7) take any action 
for the purpose of effecting any of the foregoing. 

(e) All bonds outstanding under the First Mortgage Indenture shall, if not already due, have become immediately due 
and payable, whether by declaration of the First Mortgage Trustee or otherwise, and such acceleration shall not have been rescinded or 
annulled by the First Mortgage Trustee. 

(f) The occurrence of an Event of Default under the Indenture. 

The provisions of Section 9.1 (b) hereof are subject to the following limitations: If by reason of force majeure the Company is 
unable in whole or in part to carry out its agreements on its part herein contained, other than the obligations on the part of the Company 
contained in Section 2.2G), Section 2.2(k), Section 4.2, Section 4.4, Section 4.6, or Section 7.2 or ARTICLE V hereof and the general 
covenant and obligation of the Company to take all necessary actions for the continued exclusion of interest on the 2018 Series A 
Bonds from gross income for federal and Kentucky income taxes, the Company shall not be deemed in default during the continuance 
of such inability. The term "force majeure" as used herein shall mean any cause or event not reasonably within the control of the 
Company, including acts of God; strikes; wars or national police actions, lockouts or other industrial disturbances; acts of public 
enemies, including terrorists; orders of any kind of the government of the United States or of the Commonwealth ofKentucky or any 
of their departments, agencies, or officials, or any civil or military authority; evacuations arid quarantines; insurrections; riots; 

,idemics; plague; famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; storms; typhoons; cyclones; volcanic 
luptions; floods; washouts; droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage or accident 

to machinery and transmission lines or pipes; or partial or entire failure of utility services. The Company agrees, however, to remedy 
with all reasonable dispatch the cause or causes preventing the Company from carrying out its agreements; provided, that the settlement 
of strikes, lockouts, and other industrial disturbances shall be entirely within the discretion of the Company, and the Company shall not 
be required to make settlement of strikes, lockouts, and other industrial disturbances by acceding to the demands of the opposing party 
or parties when such course is in the judgment of the Company unfavorable to the Company. 
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Section 9.2. Remedies On Default. Whenever any Event of Default referred to in Section 9.1 hereof shall have happened 
· .1d be continuing, the Trustee may take any one or more of the following remedial steps: 

(a) By written notice to the Company, the Trustee, on behalf of the Issuer, may declare an amount equal to the 
principal and accrued interest on the 2018 Series A Bonds then Outstanding to be immediately due and payable under this Agreement, 
whereupon the same shall become immediately due and payable. 

(b) The Trustee, on behalf of the Issuer, may have access to and inspect, examine, and make copies of the books and 
records and any and all accounts, data, and income tax and other tax returns of the Company. 

(c) The Trustee, on behalf of the Issuer, may take whatever action at law or in equity may appear necessary or 
desirable to collect the amounts then due and thereafter to become due, or to enforce performance and observance of any obligation, 
agreement, or covenant of the Company under this Agreement, including any remedies available in respect of the First Mortgage 
Bonds. 

In case there shall be pending a proceeding of the nature described in Section 9.l(c) or (d) hereof, the Trustee shall be entitled 
and empowered, by intervention in such proceeding or otherwise, to file and prove a claim or claims for the whole amount owing and 
unpaid pursuant to this Agreement and, in case of any judicial proceedings, to file such proofs of claim and other papers or documents 
as may be necessary or advisable in order to have the claims of the Trustee allowed in such judicial proceedings relative to the 
Company, its creditors, or its property, and to collect and receive any moneys or other property payable or deliverable on any such 
claims, and to distribute the same after the deduction of its charges and expenses; and any custodian (including a receiver, trustee, or 
liquidator) of the Company appointed in connection with such proceedings is hereby authorized to make such payments to the Trustee, 
and to pay to the Trustee any amount due it for compensation and expenses, including reasonable counsel fees and expenses incurred 
by it up to the date of such distribution. 

Any amounts collected pursuant to action taken under this Section 9.2 (other than the compensation and expenses referred to in 
the immediately prior sentence) shall be paid into the Bond Fund and applied in accordance with the provisions of the Indenture or, if 
'e 2018 Series A Bonds have been fully paid (or provision for payment thereof has been made in accordance with the provisions of 
e Indenture) and all reasonable and necessary fees and expenses of the Trustee and any paying agents accrued and to accrue through 

· final payment of the 2018 Series A Bonds, and all other liabilities of the Company accrued and to accrue hereunder or under the 
Indenture through final payment of the 2018 Series A Bonds have been paid, such amounts so collected shall be paid to the Company. 

Section 9.3. No Remedy Exclusive. No remedy herein conferred upon or reserved to the Issuer is intended to be exclusive of 
any other available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other 
remedy given under this Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission to 

'~- _/ 

Source: PPL CORP. 10·0, November 01, 2018 Powered by Morningstar~· Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



exercise any right or power accruing upon default shall impair any such right or power or shall be construed to be a waiver thereof, but 
'.ty such right or power may be exercised from time to time and as often as may be deemed expedient. In order to entitle the Issuer to 
:ercise any remedy reserved to it in this ARTICLE IX, it shall not be necessary to give any notice other than such notice as may be 

herein expressly required. Such rights and remedies as are given the Issuer hereunder shall also extend to the Trustee, and the Trustee 
and the Holders, subject to the provisions of the Indenture, shall be entitled to the benefit of all covenants and agreements herein 
contained. 

Section 9.4. Agreement To Pay Reasonable Attorneys' Fees And Expenses. If the Company should default under any of 
the provisions of this Agreement and the Issuer or the Trustee should employ attorneys or incur other expenses for the collection of 
amounts payable hereunder or the enforcement of performance or observance of any obligation or agreement on the part of the 
Company herein contained, the Company agrees that it will on demand therefor pay to the Issuer or the Trustee the reasonable fees and 
expenses of such attorneys and such other reasonable expenses so incurred by the Issuer or the Trustee. 

Section 9.5. Waiver Of Events Of Default. If, after the acceleration of the maturity of the outstanding 2018 Series A Bonds 
by the Trustee pursuant to the Indenture, and before any judgment or decree for the appointment of a receiver or for the payment of the 
moneys due shall have been obtained or entered, the Company shall cause to be deposited with the Trustee a sum sufficient to pay all 
matured installments of interest upon all 2018 Series A Bonds and the principal of, and premium; if any, on any and all 2018 Series A 
Bonds which shall have become due otherwise than by reason of such declaration (with interest upon such principal and premium, if 
any, and overdue installments of interest, at the rate per annum which is one percent above the highest rate borne by any 2018 Series A 
Bond, until paid), and such amounts as shall be sufficient to cover all expenses of the Trustee in connection with such default, and all 
defaults under the Indenture and this Agreement, other than nonpayment of principal of 2018 Series A Bonds which shall have 
become due by said declaration, shall have been remedied, and such Event of Default under the Indenture shall be deemed waived by 
the Trustee in accordance with Section 9.11 of the Indenture with the consequence that under the Indenture such acceleration is 
rescinded, then the Company's default hereunder shall be deemed to have been waived by the Issuer and no further action or consent 
by the Trustee or the Issuer shall be required. If any agreement or covenant contained in this Agreement should be breached by either 
party and thereafter waived by the other party, such waiver shall be limited to the particular breach so waived and shall not be deemed 
to waive any other breach hereunder. 

ARTICLE X 
PREPAYMENT OF LOAN 

Section 10.1. Options To Prepay Loan. The Company shall have, and is hereby granted, options to prepay the Loan in 
whole and to cancel or terminate this Agreement on any Business Day at any time the Company so elects, if certain events shall have 
occurred within the 180 days preceding the giving ofwritten notice by the Company to the Trustee of such election, as follows: 
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(a) If in the judgment of the Company, unreasonable burdens or excessive liabilities shall have been imposed after the 
· ~'\mance of the 2018 Series A Bonds upon the Company with respect to the Project or the operation thereof, including without 

.;nitation federal, state, or other ad valorem, property, income, or other taxes not imposed on the date of this Agreement other than ad 
valorem taxes presently levied upon privately owned property used for the same general purpose as the Project; 

(b) If the Project or a portion thereof or other property of the Company in connection with which the Project is used 
shall have been damaged or destroyed to such an extent so as, in the judgment of the Company, to render the Project or other property 
of the Company in connection with which the Project is used unsatisfactory to the Company for its intended use and such condition 
shall continue for a period of six months; 

(c) There shall have occurred condemnation of all or substantially all of the Project or the taking by eminent domain of 
such use or control of the Project or other property of the Company in connection with which the Project is used so as, in the judgment 
of the Company, to render the Project or other property of the Company in connection with which the Project is used unsatisfactory to 
the Company for its intended use; 

(d) If changes, which the Company cannot reasonably control, in the economic availability of materials, supplies, 
labor, equipment, or other properties or things necessary for the efficient operation of the Ghent Generating Station of the Company 
shall have occurred which, in the judgment of the Company, render the continued operation of the Ghent Generating Station or any 
generating unit at such station uneconomical; or changes in circumstances, after the issuance of the 2018 Series A Bonds including but 
not limited to changes in solid waste disposal requirements, shall have occurred such that the Company shall determine that use of the 
Project is no longer required or desirable; 

(e) If this Agreement shall become void or unenforceable or impossible of performance by reason of any changes in 
the Constitution of the Commonwealth of Kentucky or the Constitution of the United States of America or by reason of legislative or 
administrative action, whether state or federal, or any final decree, judgment, or order of any court or administrative body, whether 
state or federal; or 

(f) A fmal order or decree of any court or administrative body after the issuance of the 2018 Series A Bonds shall 
.. _!quire the Company to cease a substantial part of its operations at the Ghent Generating Station to such extent that the Company will 
be prevented from carrying on its normal operations at such location for a period of six months. 

In the case of prepayment pursuant to this Section 10.1 (or if any 2018 Series A Bonds be redeemed in whole or in part 
pursuant to Section 6.1 hereof), the Loan prepayment price shall be a sum sufficient, together with other funds deposited with the 
Trustee and available for such purpose, to redeem all 2018 Series A Bonds then outstanding (or, in the case any 2018 Series A Bonds 
are redeemed in part pursuant to Section 6.1 hereof, such portion of the 2018 Series A Bonds then outstanding) under the Indenture at 
a price equal to 1 00% of the principal amount thereof plus interest accrued and to accrue to the date of redemption of the 2018 Series A 
Bonds and to pay all 
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reasonable and necessary fees and expenses of the Trustee and any Paying Agents and all other liabilities of the Company accrued and 
--,:accrue hereunder to the date of redemption of the 2018 Series A Bonds. In order to exercise any option to prepay the Loan and to 

._ )nee! or terminate this Agreement by reason of the occurrence of any of the events mentioned in (a) through (f) above, the Company 
is required to give written notice to the Trustee of its election to prepay the Loan within 180 days ofthe occurrence of any ofthe events 
mentioned in (a) through (t) above. 

Section 10.2. Additional Option To Prepay Loan. The Company shall have, and is hereby granted, further options, to the 
extent that the 2018 Series A Bonds are, from time to time, subject to optional redemption, during any period of optional redemption, 
to prepay all, or any portion, of the relevant and applicable Loan payments due or to become due hereunder by depositing with the 
Trustee moneys sufficient to pay, together with other funds deposited with the Trustee and available for such purpose, the principal of 
and applicable premium, if any, and accrued interest, through the date of redemption (which must be a Business Day), on all or any 
portion of the 2018 Series A Bonds then outstanding under the Indenture and, upon depositing with the Trustee moneys sufficient to 
pay the principal, applicable premium, if any, and accrued interest, through the date of redemption, on all 2018 Series A Bonds then 
outstanding under the Indenture, as well as all reasonable and necessary expenses of the Trustee and any Paying Agents and all other 
liabilities of the Company accrued and to accrue hereunder, to cancel or terminate the term of this Agreement. 

Section 10.3. Obligations To Prepay Loan. 

(a) Mandatory Redemption Upon Determination Of Taxability. The Company shall be obligated to prepay the 
entire Loan or any part thereof, as provided below, before the required full payment of the 2018 Series A Bonds (or before making 
provision for payment thereof in accordance with the Indenture) on the 180th day (or such earlier date as may be designated by the 
Company), which, in every case, must be a Business Day, upon the occurrence of a Determination of Taxability. The Issuer and the 
Company shall take all actions required to mandatorily redeem the 2018 Series A Bonds at the cost of the Company upon the terms 
specified in this Agreement and in ARTICLE IV of the Indenture following the occurrence of a Determination of Taxability, including 
prepaying appropriate amounts due on the 2018 Series A Bonds in order to effect such redemption. The 2018 Series A Bonds shall be 
redeemed by the Issuer, in whole, or in such part as described below, at a redemption price equal to 100% of the principal amount 
thereof, without redemption premium, plus accrued interest, if any, to the redemption date, within 180 days following a Determination 
·':Taxability. For purposes of this Section 1 0.3, a "Determination of Taxability" shall mean the receipt by the Trustee of written 

\ _ .. •)tice from a current or former registered owner of a 2018 Series A Bond or from the Company or the Issuer of: (1) the issuance of a 
published or private ruling or a technical advice memorandum by the Internal Revenue Service in which the Company participated or 
has been given the opportunity to participate, and which ruling or memorandum the Company, in its discretion, does not contest or 
from which no further right of administrative or judicial review or appeal exists; or (2) a final determination from which no further right 
of appeal exists of any court of competent jurisdiction in the United States in a proceeding in which the Company has participated or 
has been a party, or has been given the opportunity to participate or be a party, in each case, to the effect that as a result of a failure by 
the Company to perform or observe any covenant or agreement or the inaccuracy of any representation contained 
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in this Agreement or any other agreement or certificate delivered in connection with the 2018 Series A Bonds, the interest on the 2018 
- ---, :~ries A Bonds is included in the gross income of the owners thereof for federal income tax purposes, other than with respect to a 

:rson who is a "substantial user" or a "related person" of a substantial user within the meaning of Code Section 147; provided, 
however, that no such Determination of Taxability shall be considered to exist as a result of the Trustee receiving notice from a current 
or former registered owner of a 2018 Series A Bond or from the Issuer unless (i) the Issuer or the registered owner or former registered 
owner of the 2018 Series A Bond involved in such proceeding or action (A) gives the Company and the Trustee prompt notice of the 
commencement thereof; and (B) (if the Company agrees to pay all expenses in connection therewith) offers the Company the 
opportunity to control unconditionally the defense thereof, and (ii) either (A) the Company does not agree within 30 days of receipt of 
such offer to pay such expenses and liabilities and to control such defense; or (B) the Company shall exhaust or choose not to exhaust 
all -available proceedings for the contest, review, appeal, or rehearing of such decree, judgment, or action which the Company 
determines to be appropriate. No Determination of Taxability described above will result from the inclusion of interest on any 2018 
Series A Bond in the computation of minimum or indirect taxes. All of the 2018 Series A Bonds shall be redeemed upon a 
Determination of Taxability as described above unless, in the opinion of Bond Counsel, redemption of a: portion of the 2018 Series A 
Bonds of one or more series or one or more maturities would have the result that interest payable on the remaining 2018 Series A 
Bonds outstanding after the redemption would not be so included in any such gross income. 

If the Issuer, the Company, or the Trustee has been put on notice or becomes aware of the existence or pendency of any 
inquiry, audit, or other proceedings relating to the 2018 Series A Bonds being conducted by the Internal Revenue Service, the party so 
put on notice shall give immediate written notice to the other parties of such matters. 

Promptly upon learning of the occurrence of a Determination of Taxability (whether or not the same is being contested), or any 
of the events described in this Section 10.3(a), the Company shall give notice thereof to the Trustee and the Issuer. 

(b) In the case of the mandatory obligation of the Company to prepay the Loan or any part thereof after the occurrence 
of a Determination of Taxability, pursuant to Section I 0.3(a) hereof, the Company shall be obligated to prepay such Loan or such part 
thereof not later than 180 days after any such fmal d~termination as specified in Section 10.3(a) hereof and to provide to the Trustee for 
deposit in the Bond Fund an amount sufficient, together with other funds deposited with the Trustee and available for such purpose, to 

:deem such 2018 Series A Bonds at the price of 100% of the principal amount thereof in accordance with Section 5.1 hereof plus 
iterest accrued and to accrue to the date of redemption of the 2018 Series A Bonds and to pay all reasonable and necessary fees and 

expenses of the Trustee and any paying agents and all other liabilities of the Company accrued and to accrue hereunder to the date of 
redemption ofthe 2018 Series A Bonds. 

(c) If a Determination of Taxability occurs when all or any portion of the 2018 Series A Bonds are owned by any 
Purchaser, the Company hereby agrees to pay to such Purchaser, in addition to the redemption price of the 2018 Series A Bonds 
owned by such Purchaser, the following additional amounts: 
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(I) an additional amount equal to the difference between (A) the amount of interest paid on the 2018 Series A 
Bonds during the Taxable Period and (B) the amount of interest that would have been paid on the 2018 Series A Bonds during 
the Taxable Period had the 2018 Series A Bonds borne interest at the Taxable Rate; and 

(2) an amount equal to any interest, penalties on overdue interest, and additions to tax (as referred to in 
Subchapter A of Chapter 68 of the Code) owed by such Purchaser as a result of an occurrence of a Determination of 
Taxability. 

Section 10.4. Notice Of Prepayment; Redemption Procedures. It is understood and agreed by the parties hereto that in 
order to exercise an option granted ill, or to consummate a mandatory prepayment required by, this ARTICLE X, the Company shall 
give written notice to the Issuer and the Trustee which notice shall (a) contain the agreement of the Company to deposit moneys in the 
Bond Fund on or before the redemption date in an amount sufficient to redeem a principal amount of the 2018 Series A Bonds equal to 
the amount of the prepayment, including, in the case of a prepayment under Section I 0.2 hereof, any applicable redemption premium 
in respect of such 2018 Series A Bonds, and any other amounts required under this Agreement; (b) specify the prepayment date (which 
must be a Business Day and which shall also be the redemption date); and (c) comply with Section 4.07 of the Indenture regarding the 
number of days' notice the Company is required to give the Issuer and the Trustee for the redemption of 2018 Series A Bonds bearing 
interest in the then applicable Interest Rate Mode. 

Section 10.5. Relative Position Of This Article And Indenture. The rights and options granted to the Company in this 
ARTICLE X, except the option granted to the Company pursuant to Section 10.2 to prepay less than all of the Loan payments, shall 
be and remain prior and superior to the Indenture and may be exercised whether or not the Company is otherwise in default hereunder; 
provided that such default will not result in nonfulfillment of any condition to the exercise of any such right or option. 

Section 1 0.6. Concurrent Discharge Of First Mortgage Bonds. If any 20 18 Series A Bond shall be paid and discharged 
pursuant to any provision of this Agreement, so that the 2018 Series A Bond is not thereafter Outstanding, a like principal amount of 
First Mortgage Bonds shall be deemed fully paid and the obligations of the Company thereunder terminated. Thereupon, the Trustee 

>- shall deliver to the First Mortgage Trustee such like principal amount of First Mortgage Bonds for cancellation pursuant to Section 2.22 
f the Indenture. 

ARTICLE XI 
MISCELLANEOUS 

Section 11.1. Term Of Agreement. This Agreement shall remain in full force and effect from the date hereof to and 
including the later of the Maturity Date, or until such earlier or later time as all of the 2018 Series A Bonds shall have been fully paid 
(or provision made for such payment pursuant to the Indenture); provided, however, that this Agreement may be cancelled and 
terminated before said date if the Company shall prepay all of the Loan pursuant to ARTICLE X hereof; and provided further, 
however, that all obligations of the Company under ARTICLE V and Section 8.2 hereof: (a) to pay the agreed fees and expenses of 
the Trustee, the Tender Agent, the Bond Registrar, 
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and any Paying Agent; and (b) to pay any amount required by Section 5.5 hereof shall continue in effect even though 2018 Series A 
· · -c, ,onds may no longer be outstanding and this Agreement may otheiWise be terminated. All representations and certifications by the 

1
ompany as to all matters affecting the tax-exempt status of interest on the 2018 Series A Bonds shall be for the equal and ratable 

benefit, protection, and security of the Holders of the 2018 Series A Bonds and shall survive the termination of this Agreement and all 
. obligations of the Company contained herein relating to indemnification of the Issuer,_ the Trustee, the Bond Registrar, the 
Authenticating Agent, the Tender Agent, and any Paying Agent shall survive the termination of this Agreement. 

( 

Section 11.2. Notices. All notices, certificates, or other communications hereunder shall be sufficiently given and shall be 
deemed given when delivered or mailed by registered or certified mail, postage prepaid, addressed as follows: 

To the Issuer: 

To the Trustee: 

To the Company: 

With a Copy to: 

County of Carroll, Kentucky 
440 Main Street 
Carrollton, Kentucky 41008 
Attention: County Judge/Executive 
Telephone: (502) 732-7000 
Facsimile: (502) 732-7023 
Email: blwestrick@carrollcountygov. us 

U.S. Bank National Association 
One Financial Square 
Louisville, Kentucky 40202 
Attention: Corporate Trust Department 
Telephone: (502) 562-6259 
Facsimile: (502) 562-6371 
Email: amy .anders@usbank.com 

Kentucky Utilities Company 
220 West Main Street 
Louisville, Kentucky 40202 
Attention: Treasurer 
Telephone: (502) 627-4956 
Facsimile: (502) 627-4742 
Email: Dan.Arbough@lge-ku.com 

LG&E and KU Energy LLC 
220 West Main Street 
Louisville, Kentucky 40202 
Attention: Treasurer 
Telephone: (502) 627-4956 
Facsimile: (502) 627-4742 
Email: Dan.Arbough@lge-ku.com 
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Ifto First Mortgage Trustee: 

If to the Tender Agent: 

If to the Paying Agent: 

If to the Bond Registrar: 

The Bank ofNew York Mellon 
500 Ross Street, 121h Floor 
Pittsburgh, Pennsylvania 15262 
Attn: Corporate Trust Administration 
Telephone: (412) 236-1215 
Facsimile: (412) 234-8377 
Email: leslie.lockhart@bnymellon.com 

U.S. Bank National Association 
One Financial Square 
Louisville, Kentucky 40202 
Attention: Corporate Trust Department 
Telephone: (502) 562-6259 
Facsimile: (502) 562-6371 
Email: amy.anders@usbank.com 

U.S. Bank National Association 
One Financial Square 
Louisville, Kentucky 40202 
Attention: Corporate Trust Department 
Telephone: (502) 562-6259 
Facsimile: (502) 562-6371 
Email: amy.anders@usbank.com 

U.S. Bank National Association 
One Financial Square 
Louisville, Kentucky 40202 
Attention: Corporate Trust Department 
Telephone: (502) 562-6259 
Facsimile: (502) 562-6371 
Email: amy.anders@usbank.com 

A duplicate copy of each notice, certificate, or other communication given hereunder by either the Issuer or the Company to the other 
shall also be given to the Trustee. The Issuer, the Company, and the Trustee may by notice given hereunder designate any further or 
different addresses to which subsequent notices, certificates, or other communications shall be sent. 

Section 11.3. Binding Effect; Bond Counsel Opinions. This Agreement shall inure to the benefit of and shall be binding 
upon the Issuer, the Company, and their respective successors and assigns, subject, however, to the limitations contained in Section 
7.2, Section 8.1, and Section 8.3 hereof 

Section 11.4. Severability. If any provision of this Agreement shall be held invalid or unenforceable by any court of 
competent jurisdiction, such holding shall not invalidate orrender unenforceable any other provision hereof. 

Section 11.5. Amounts Remaining In Bond Fund And Rebate Fund. It is agreed by the parties hereto that any amounts 
remaining in the Bond Fund upon expiration or sooner termination 
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of the term of this Agreement, as provided in this Agreement, after payment in full of the 2018 Series A Bonds (or provision for 
c11yment thereof having been made in accordance with the provisions of the Indenture) and the reasonable and necessary fees and 
;penses of the Trustee (including reasonable attorneys' fees and expenses) and any Paying Agent in accordance with the Indenture 

and the payment in full of all other amounts required to be paid under this Agreement or the Indenture, shall belong to and be paid to 
the Company by the Trustee. Any amounts remaining in the Rebate Fund at such time shall be held, applied, and disbursed strictly and 
only in accordance with the provisions of Section 6.06 of the Indenture. Following the payment and discharge of the Refunded 2007 
Series A Bonds on their redemption date and the making of provision for payment of the Refunded 2007 Series A Bonds not presented 
for payment, any remaining moneys in the Prior 2007 Series A Bond Fund shall belong to and be paid to Company by the Prior 2007 
Series A Trustee. 

Section 11.6. Amendments, Changes, And Modifications. After the issuance of the 2018 Series A Bonds and before 
payment in full of all 2018 Series A Bonds (or provision for the payment thereof having been made in accordance with the provisions 
of the Indenture), except as otherwise provided in this Agreement or in the Indenture, this Agreement may not be effectively amended, 
changed, modified, altered, or terminated, and no provision hereof waived, without the written consent of the Trustee, given in 
accordance with the Indenture. 

Section 11.7. Execution In Counterparts. This Agreement may be simultaneously executed in several counterparts, each of 
which shall be an original and all of which shall constitute but one and the same instrument. 

Section 11.8. Applicable Law. This Agreement shall be construed, and the obligations, rights, and remedies of the parties 
under this Agreement are to be determined, in accordance with the laws of the Commonwealth of Kentucky without regard to conflicts 
oflaws principles, except to the extent that the laws of the United States of America may prevail. 

Section 11.9. Interpretation. The captions or headings in this Agreement are for convenience only and in no way define, 
limit, or describe the scope or intent of any provisions or sections of this Agreement. The words "hereof', "herein", "hereto", "hereby" 
and "hereunder" refer to this entire Agreement. Unless otherwise noted, all Section and Article references are to sections and articles in 
this Agreement. Unless the context of this Agreement clearly requires otherwise, references to the plural include the singular, 

.. ·Jerences to the singular include the plural, the term "including" is not limiting, and the term "or" has, except where otherwise 
dicated, the inclusive meaning represented by the phrase "and/or." 

Section 11.10. No Pecuniary Liability Of The Issuer. No provision, covenant, or agreement contained in this Agreement or 
breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or taxing powers. In 
making such covenants, agreements, or provisions, the Issuer has not obligated itself, except with respect to the Project and the 
application ofthe revenues of this Agreement, as hereinabove provided. 
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Section 11.11. Payments Due On Other Than Business Days. Except as provided in Section 15.05 of the Indenture, if the 
1te for making any payment or the last date for performance of any act or the exercise of any right, as provided in this Agreement, 
all not be on a Business Day, such payment may be made or act performed or right exercised on the next succeeding Business Day 

with the same force and effect as if done on the date provided in this Agreement, and if done on such succeeding Business Day no 
interest with respect to such payment shall accrue for the period after such nominal date. 

(Signature page to follow) 

[SIGNATURE PAGE TO LOAN AGREEMENT] 

IN WITNESS WHEREOF, the Issuer and the Company have caused this Agreement to be executed in their respective 
corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all as of the 
date first written above. 

(SEAL) 

Attest: 

Is/ Traci Courtney 

Fiscal Court Clerk 

(SEAL) 

Attest: 

Is/ John R. Crockett III 
John R. Crockett III 

Secretary 

COUNTY OF CARROLL, KENTUCKY 

By /s/ Bobby Lee Westrick 

Bobby Lee Westrick 
County Judge/Executive 

KENTUCKY UTILITIES COMPANY 

By /s/ Daniel K. Arbough 
Daniel K. Arbough 

Treasurer 
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- ~"'OMMONWEAL TH OF KENTUCKY 

ss 
- ~OUNTY OF CARROLL 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the 25th day of July, 2018, 
the foregoing instrument was produced to me in said County by Bobby Lee Westrick and Traci Courtney, personally known to me and 
personally known by me to be the County Judge/Executive and the Fiscal Court Clerk, respectively, of the COUNTY OF CARROLL, 
KENTUCKY, and acknowledged before me by them and each of them to be their free act and deed as County Judge/Executive and 
Fiscal Court Clerk of such County, and the act and deed of said County as authorized by an Ordinance of the Fiscal Court of such 
County. 

Witness my hand and seal this 25th day of July, 2018. My commission expires February 18, 2022. 

(Seal) 

COMMONWEALTH OF KENTUCKY 

COUNTY OF JEFFERSON 

ss 

Is/ Mark S. Franklin· 
Notary Public 

State at Large, Kentucky 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the 24th day of August, 
2018, the foregoing instrument was produced to me in said County by Daniel K. Arbaugh and John R. Crocket III, personally known to 
me and personally known by me to be the Treasurer and the Secretary, respectively, of KENTUCKY UTILITIES COMPANY, a 

1rporation incorporated under the laws of the Commonwealth of Kentucky, who being by me duly sworn, did say that the seal affixed 
· said instrument is the corporate seal of said corporation, and that said instrument was signed and sealed in behalf of said corporation 

--by authority of its Board of Directors, and said respective persons acknowledged before me said instrument to be the free act and deed 
of said corporation and to be their free act and deed as such officers of such corporation. 

(Seal) 

Witness my hand and seal this 24th day of August, 2018. My commi~>sion expires 6/2112022. 

Is/ Betty L. Brinly 
Notary Public 

State at Large, Kentucky 

This Instrument Prepared by: 

STOLL KEENON OGDEN PLLC 
2000 PNC Plaza 
500 West Jefferson Street 
Louisville, Kentucky 40202 

Is/ Mark S. Franklin 
Mark S. Franklin 

Source: PPL CORP. 10-0, November 01, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be capied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. . 



EXHIBIT A 

DESCRIPTION OF PROJECT 

[See attachment] 
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This report has been prepared for the use of the client for the specific purposes identified in the report. The conclusions, observations and 
recommendations contained herein attributed to R. W. Beck, Inc. (R. W. Beck) constitute the opinions of R. W. Beck. To the extent that statements, 
information and opinions provided by the client or others have been used in the preparation of this report, R. W. Beck has relied upon the same to 
be accurate, and for which no assurances are intended and no representations or warranties are made. R. W. Beck makes no certification and 
gives no assurances except as explicitly set forth in this report. 

Copyright 2007, R. W. Beck, Inc. 
All rights reserved. 
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Section 1 

INTRODUCTION 

1.1 Purpose 

R. W. Beck, Inc. (R. W. Beck) was retained by Lehman Brothers, Inc. (the Client) and Kentucky Utilities Company (the Sponsor); 

pursuant to a Professional Services Agreement (the PSA) dated April 27, 2007. Under the PSA, R. W. Beck undertook an 

independent engineering review of the Sponsor's proposed solid waste collection, storage, treatment, and disposal facilities, for the 

collection, control and disposal of solid wastes created at the Ghent Generating Station Unit 1 (the Project), which is now under 

construction, by operation of flue gas desulphurization (FGD) facilities serving the Unit 1 generating unit in order to provide an 

analysis regarding the type or classification of equipment and systems within the Project which qualifY for the solid waste disposal 

facilities designation for tax exempt status. 

Included in the services provided by R. W. Beck were the following: 

Review of various cost estimates and other documents, made available by the Sponsor, associated with the Project to the extent 

necessary to form professional opinions about the Project. 

Formulation of an opinion as to qualification of Project facilities for tax-exempt financing status pursuant to Section 103 and 

Section 142(a)(6) ofthe Internal Revenue Code of 1986, as solid waste disposal facilities. 

Presented herein is the Tax Exempt Analysis Report (the Report) summarizing R. W. Beck's review and analyses concerning the 

Project. The Report is considered confidential and is prepared solely for the use of the Client and Sponsor, or duly assigned agents or 

representatives, including any bond counsel rendering an opinion on the tax -exempt status of any bonds issued in connection with or 

for the purpose of fmancing the Project. The Report may not be used for any other purpose without our prior written consent, and as 

expressly provided for in the executed PSA. The Report is to be used only for the purpose for which it was prepared, and should not 

be relied upon by others for any other use. The Report has been prepared at the request of and for the use of the Client and the 

Sponsor, and the conclusions, observations, and recommendations contained herein constitute only the opinions ofR. W. Beck. To 

the extent that statements and books of record and accounts of the Client and/or the Sponsor, statements of independent public 

accountants and auditors employed by the Client, and information prepared by others have been used in the preparation of the Report, 
no 
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INTRODUCTION 

:tssurances are intended and no representations or warranties are made. R. W. Beck makes no certification and gives no assurances 

except as explicitly set forth in the Report. 

1.2 Project Overview 

The Project will be constructed at the existing Ghent Generating Station located in Carroll County, Kentucky. The Sponsor reported 

to R. W. Beck that it intends to construct the Project through Fluor Corporation (or a subsidiary or an affiliate thereto) (Fluor) and that 

major equipment such as the absorber, reaction tank and related facilities will be provided by Babcock Power Environmental, Inc. 

(BPEI). The Sponsor has provided R. W. Beck with capital cost estimates for certain pieces of the major equipment, as more fully 

discussed herein. Furthermore, the Sponsor reported that the Project design is the same as previous projects related to the Ghent Plant 

Unit 3 FGD system {Unit 3 Scrubber) and Unit 4 FGD system (Unit 4 Scrubber) and advised that certain information previously 

provided to R.W. Beck related to the Unit 3 Scrubber be used as a basis from which to perform its analysis with respect to capital 

costs required to compute the costs of the Project. 

General Description 

The Ghent Generating Station is a coal fired steam electric generating station located in Carroll County, Kentucky. Air emission 

control regulations require removal of particulates and sulfur dioxide (S02) from the flue gas exhaust emissions and solid waste 

disposal regulations require the disposal of combustion by-products including FGD-generated waste slurry (calcium sulfite, also 

referred to as lime mud sludge). 

·· fo comply with air pollution control regulations, the use of FG D facilities is required for removal of SO 2 from the flue gas exhaust of 

the generating units at the Ghent Generating Station. Operation of FGD facilities using calcium carbonate (limestone reagent) for 

desulfurization produces a solid waste in the form of calcium sulfite, which is oxidized to produce impure calcium sulfate. 

The large quantity ofFGD-produced solid sludge wastes requires large scale solid waste sludge handling and disposal facilities. The 

disposal costs for collection, storage, treatment, handling, and final disposal of such solid wastes are significant and the Sponsor has 

an indefinite responsibility to maintain the solid waste storage facilities. 

Classification as Solid Wastes 

FGD-produced sludge wastes are solid wastes which will be generated by Ghent Generating Station Unit 1. These wastes have no 

use and no value in their original form and are required to 

be disposed of in a solid waste disposal facility or processed further to produce a material that may be saleable. 
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INTRODUCTION 

·~=Go and the Solid Waste Facilities 

The General FGD Project 

The project will consist of the construction and installation of a complete new FGD system and associated equipment. The Project 

includes all necessary equipment for FGD system solid waste sludge collection, storage, treatment, and handling. Solid waste sludge 

from the Project will be conveyed to the existing sludge waste (impure gypsum) settling pond. 

Solid Waste Treatment 

In the FGD system, SOz is removed from the flue gas by reacting it with calcium carbonate (limestone). The calcium carbonate is 

mixed with water (a carrier) to create a slurry that can be sprayed into the flue gas within the FGD absorber vessel. The initial step of 

the process chemically substitutes SOz for the carbonate in limestone to create a solid sludge waste, primarily calcium sulfite, a sludge 

which must be removed from the reagent solution circulating through the FGD system. Calcium sulfite is useless, unused, unwanted 

or discarded solid waste material and has no market or other value at the place where it is located. 

S02 

(gas) 

CaC03 

(limestone) 

1/2 H20 

(water) 

CaS03 1/2 H20 

(calcium sulfite with water) 

C02 

(gas) 

"~<urther treatment of the solid waste with the introduction of oxygen (forced oxidation) promotes the dewatering and handling 

:haracteristics of the solid waste by reacting oxygen with the solid waste calcium sulfite and creating imperfect calcium sulfate. 

2 (CaS03 * 1/2 H20) 

2 (calcium sulfite with water) 

+ 02 

(gas) 

+ 3 H20 

(water) 

2 (CaS04 * 2 H20) 

2 (calcium sulfate) 

This further treatment of the solid waste enables the waste by-product to be dewatered more readily and to be disposed of more 

efficiently. 

The calcium sulfate solids (impure gypsum) that are produced after forced oxidation are suspended in water and will settle out if left 

undisturbed. However, for efficient operation, water is required as a means of transport to solid waste disposal facilities constituting 
landfills and solid waste dumps. This is the current practice for the Ghent Generating Station where water, as a carrier, transports the 

impure waste gypsum to an on-site settling pond. This same method of operation is planned and is being implemented for the Project. 

Transfer pumps and piping transport the solid waste (impure gypsum) to on-site settling sludge disposal ponds. 

FGD System Equipment 
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INTRODUCTION 

rhe FGD system includes equipment to clean flue gas of S02 generated by the combustion of coal. The cleaning process in tum 

produces the calcium sulfite, which itself is contaminated by inert particulates and unreacted limestone. Additional solid waste 
treatment of the calcium sulfite produces an impure gypsum material, which, although more easily transported to waste disposal 

dumps, is useless, unwanted and discarded solid waste having no market or other value at the place where it is located. Further 

cleaning, dewatering, processing and purification would be required to convert the impure gypsum into a form which has any 

commercial value or uses. 

Additionally, unreacted limestone is recirculated through the absorber vessel to convert the limestone into calcium sulfite, a solid 

waste. 
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2.1 Analysis 

Section 2 
TAX-EXEMPT ANALYSIS 

According to Treasury Regulation Section 1.103-S(f), a solid waste disposal facility means" ... any property or portion thereof used 

for the collection, storage, treatment, utilization, processing, or final disposal of solid waste ... A facility which disposes of solid waste 

by reconstituting, converting, or otherwise recycling it into material which is not waste shall also qualify as a solid waste disposal 

facility if solid waste .. . constitutes at least 65 percent, by weight or volume, of the total materials introduced into the recycling 

process ... Solid waste is ... property which is useless, unused, unwanted, or discarded solid material which has no market or other 

value at the place where it is located." The Project includes solid waste disposal facilities and does not function as a recycling facility. 

The solid wastes produced and handled by the Project will primarily consist of calcium sulfite and impure solid waste calcium sulfate 

by-product generated by the FGD system. The Project collects, stores, handles and treats the solid wastes generated by the FGD 

system for disposal in a solid waste landfill. Such solid wastes have no market or other value at the place where they are located 

because: (i) no person is willing to purchase the non-commercial grade impure gypsum on-site at any price; and (ii) the transportation 

cost to market exceeds the value, if any, of the non-commercial grade impure gypsum at the market. 

Impure contaminated gypsum from the Project will be transported to a holding tank and then pumped to a waste landfill and dump. 

At present, Synthetic Materials Company is allowed to mine, without purchase, the unwanted material from the pond and waste 

-andfill and dump and process it in an attempt to produce a commercial grade product. Solid waste that cannot be processed into a 

.';ommercial grade product is returned to the waste landfill and dump. 

This Project has both solid waste disposal-related functions and non-solid waste-related functions. Therefore, a methodology was 

established to separate and allocate the Proje~t's total costs between the costs related to solid waste disposal functions, which are tax

exempt (Qualifying Costs), and any costs related to any other function, which are not tax-exempt (Non-Qualifying Costs). The 

Project components were separated into three categories as follows: 

Project components that do not serve any solid waste disposal-related function. 
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TAX-EXEMPT ANALYSIS 

Project components that serve only a solid waste disposal-related function. 

Project components that serve a dual function. 

As part of R. W. Beck's methodology, we reviewed the design concept of the Project FGD system, identified those parts of the 

system that collect, store, handle, and treat the calcium sulfite and impure calcium sulfate wastes, reviewed costs for the various parts 

of the system provided by the Sponsor and categorized those costs as qualified/non qualified for tax exempt financing purposes using 

our professional judgment to identify those portions of the costs that are associated with solid waste collection, storage, treatment, and 

disposal. Our professional judgment in allocating those costs associated with waste collection, storage, treatment, and disposal as 

qualified costs is based on the incremental costs associated with the design, procurement and installation of the proposed system to 

collect, store, treat, and dispose of the wastes as compared to generation and FGD facilities not so equipped. Important design 

variables such as liquid to gas ratios and solid waste concentrations of the various streams were used to allocate costs as Qualifying 

Costs for tax-exempt financing purposes. 

The following paragraphs describe the methodology used to allocate costs. Table 2-1 presents a summary of the tax-exempt 

Qualifying Cost analysis for ilie BPEI costs provided to us by the Sponsor. Table 2-2 of this Report provides a summary of the tax

exempt Qualifying Costs analysis for certain non-BPEI costs (including FGD system supporting equipment and infrastructure) 

provided to us by the Sponsor. 
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MATERIAL COSTS 

Absorber V esse I 

Struct & Ext Embeds 121 ISJ 

Outlet DucUWall Rings 121 ISJ 

Absorber Vessel 1211'1 

Reaction Tank 

Struct & Ext Embeds 121 161 

Outlet DucUWall Rings 121161 

Absorber Vessel 121 161 

Agitators 1'1 161 

Recirculation Loop 

Spray & Quench System ISJ' 

Piping Systems ISJ 

EQUIPMENT COSTS 

Absorber Vessel 

Instruments & Controls ISJ 

Mist Eliminator Systems 

Reaction Tank 

Instruments & Controls 161 

Mist Eliminator Systems 

Recirculation Loop 

Recirculation Pumps 1'1 

Oxidation Blowers 

Blowers 161 

OTHER COSTS 

BPEI Engineering 1'1 

Total 

Table 2-1 

Summary of BPEI Tax-Exempt Qualifying Cost Analysis (1) 

Project 
Component m 

Absorber Vessel 

Absorber Vessel 

Absorber Vessel 

Absorber Vessel 

Absorber Vessel 

Absorber Vessel 

Reaction tank 

Recirculation Loop 

Recirculation Loop 

Absorber Vessel 

Absorber Vessel 

Absorber Vessel 

Absorber Vessel 

Recirculation Loop 

Oxidation 8 lowers 

Estimated 
Costs($) 

148,406 

1,065,433 

4,725,888 

236,065 

1,694,757 

7,517,345 

1,681,477 

6,735,635 

4,198,561 

209,692 

572,509 

333,553 

910,676 

2,156,359 

1,300,487 

2,034,414 

35,521,262 

Percentage 
Qualifying 
Costs(%) 

67.5 

67.5 

67.5 

100 

100 

100 

100 

67.5 

67.5 

67.5 

0 

100 

0 

67.5 

100 

72.5 

76.6 

TAX-EXEMPT ANALYSIS 

Qualifying Costs ($) 

100,174 

719,167 

3,189,974 

236,065 

1,694,757 

7,517,345 

1,681,477 

4,546,553 

2,834,028 

141,542 

0 

333,553 

0 

1,455,542 

1,300,487 

1,474,821 

27,225,491 

(1) All costs are shown are included within the BPEI contract and exclude costs for associated construction and labor by Fluor and the Sponsor , which could also be included as qualified 
costs. 

(2) The absorber vessel and reaction tank are a single integrated structure. Sponsor reports that BPEI provided a breakdown of Absorber costs indicating that 38.6 percent of the absorber cost 
attributed to the absorber vessel and 61.4 percent of the absorber cost is associated with the reaction tank. 

(3) The Agitators are strictly associated with the reaction tank as indicated in information provided by the Sponsor. 

(4) The percent of Qualifying Costs of the BPEI engineering costs is the overall proportion of the BPEI Qualifying Costs to the total BPEI Costs (minus engineering costs). 

(5) Due to the increased amount of solids in the recirculation loop and the increased liquid to gas ratio due to the oxidation system, the total additional liquid pumping demand is increased. 
Solids waste handling is proportionally increased. The qualified costs associated with this increase are 67.5 percent of total cost. 

(6) Equipment serves a solid waste disposal function only. See discussion below. 

(7) Component breakdown corresponding to Original Cost information from BPEI. See Exhibit 1. 
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TAX-EXEMPT ANALYSIS 

Table 2-2 
Summary of Additional Tax-Exempt Qualifying Cost Analysis and Total Tax

Exempt Qualifying Costs 

FGD Equipment and Materials 

Qualified costs for FGD Equipment (See Table 1) 

Oxidation air compressor installation <1·'·'1 

Recycle system pumps/piping <1·'·'J 
Subtotal qualified FGD costs 

FGD Support Equipment, etc. 

FGD structure/foundation <
1
•
3
·'1 

FGD auxiliary power <1•
3
·'1 

Craft Startup Support <'1 

Gypsum piping/pumps 

Subtotal qualified FGD Costs for Support 

Equipment, etc. 

Total Qualified Costs 

Estimated Percentage Qualifying Costs (%) 
Costs($) 

35,521,262 76.6 

846,000 100.0 

2,163,000 67.5 

29,360,000 29.5 

10,068,000 29.5 

1,367,000 29.5 

946,000 100.0 

Qualifying 
Costs($) 

27,225,491 

846,000 

1,460,025 

29,531,516 

8,670,453 

2,973,233 

403,696 

946,000 

12,993,382 

42,524,898 

(1) Total burdened costs derived by the Sponsor from the Fluor target estimate, including all indirect costs. The Sponsor reports that this cost is associated with installation and labor and does 
not include or overlap with any costs provided in Table 1 above. 

(2) Includes installation of material/equipment supplied by FGD system contractor. Also includes foundations, piping, and electrical material and installation associated directly with the 
system. The Sponsor reports that this cost does not include or overlap with any costs provided in Table 1 above. 

(3) Qualifying percentage based on subtotal qualified FGD system costs I entire FGD system project excluding FGD system structure, auxiliary power, and craft startup support. Qualifying 
Costs for FGD are $27,225,491, $846,000, and $1,460,025 for total of $29,531,516, while the FGD project cost target reported to R.W. Beck as provided to the Sponsor by Fluor is 
$100,000,000. A ratio of costs of 29.5% is believed to be a conservative approach appropriate for the purposes of this Report. A more detailed and rigorous approach such as determining 
the proportion of weight loading of qualifying equipment or power loading of qualifying equipment would likely yield a higher ratio. 

(4) FGD system structure/foundation includes foundations, structural steel, architectural, and miscellaneous associated with the FGD system. 

(5) FGD system auxiliary power includes all electrical equipment associated with the FGD system, including electrical foundations and structure, transformers, switchgear, etc. 

(6) Equipment serves a solid waste disposal function only. See discussion below. 

(7) Due to the increased amount of solids in the recirculation loop and the increased liquid to gas ratio due to the oxidation system, the total additional liquid pumping demand is increased. 
Solids waste handling is proportionally increased. The qualified costs associated with this increase are 67.5 percent of total cost. 

004725104-01185-01000 I H:\004725104-0 1306\WP\Ghcnt !\Ghent I Rcv0_ROI062.DOC R. W.Beck 

Source: PPL CORP. 10-0. November 01, 2018 Powered by Morningstar'"' Document ResearchSM 
The infonnaOon contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 taw. Past financial performance is no guarantee of future results. 



TAX-EXEMPT ANALYSIS 

Exhibit I shows the BPEI cost information provided to us by the Sponsor. The table shows each FGD scrubber component classified 

within one of the following areas: 

Material 

Equipment 

Labor (BPEI labor costs are included within BPEI contract costs for Material and Equipment) 

Within each ofthese major classifications, component costs were further classified, if applicable, into one ofthe following sub

classifications: 

Absorber Vessel 

Absorber Reaction Tank 

Absorber Recirculation Loop 

Oxidation Air Blowers 

. Bxhibit I also includes additional estimated costs provided to us by the Sponsor associated with the installation of the FGD scrubber 

.mt not directly included as part of the BPEI costs discussed above. In general, much of the cost information provided is the total for 

iabor only or a total including material, equipment and labor associated with the Fluor scope. 

Following is a description of the Project components and the allocation of the component costs between Qualifying and Non

Qualifying Costs. 

2.2 FGD Scrubber Vessel and Associated Equipment 

Description 

The Project FGD Scrubber will consist of a Stebbins scrubber tower, a reactant slurry recirculation system and oxidation air blowers. 

The scrubber tower will be composed of a liquid holding area (the reaction tank) underneath a space allowing for vertical air and 

spray slurry countercurrent flow (the absorber vessel). Flue gas enters the bottom of the absorber vessel, passes through a mist 

eliminator at the top of the absorber vessel and is ducted to a stack for discharge to the atmosphere. Recirculation pumps will 

recirculate the slurry primarily consisting of limestone, calcium sulfite, calcium sulfate and inert materials from the reaction tank to a 

spray distribution system at the top of the absorber vessel. The recirculating waste slurry will fall into the reaction tank located at the 

bottom of the absorber tower. In this stage, the calcium carbonate in the limestone slurry will 
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TAX-EXEMPT ANALYSIS 

react with water and S02 in the flue gas to produce calcium sulfite, while oxygen exchanged between the flue gas and the liquid 

droplets will promote some oxidation of calcium sulfite to calcium sulfate. 

The reaction tank is designed to hold an adequate liquid volume to ensure efficient usage of limestone and to provide adequate 

residence time for complete oxidation of calcium sul:fi,te to impure calcium sulfate (impure gypsum). Included as part of the reaction 

tank will be a fixed air sparger system supplied by the oxidation air blowers, which will be supplied to introduce large quantities of air 

to maximize the efficiency of the oxidation of calcium sulfite to impure calcium sulfate (impure gypsum). The reaction tank will be 

the primary vessel in the process to convert calcium sulfite waste by-product into impure calcium sulfate for efficiency in movement 

and disposal of such solid wastes. 

Cost Allocation 

The principal purpose of the scrubber tower is to remove S02 from the flue gas. However, the costs associated with a portion of the 

absorber vessel and recirculation loop and all of the absorber reaction tank and oxidation air blowers are included as being Qualifying 

Costs because they are directly associated with collecting and handling the solid waste (impure gypsum) sludge. 

Water acts as the medium and transport mechanism for the recirculation of calcium carbonate and the calcium sulfite waste by

product. Due to the additional pumping demands associated with the oxidation of calcium sulfite, 67.5 percent of the recirculation 

loop is included as a Qualifying Cost. 

fhe absorber vessel serves a dual function as an air pollution control function associated with the removal of S02 from the flue gas, 

which creates calcium sulfite solid wastes, and a simultaneous solid waste collection, handling and disposal function associated with 

recirculating all of the solid wastes to better utilize the calcium carbonate and to enhance the oxidation of calcium sulfite into calcium 

sulfate (impure gypsum). The increased recirculation of 67.5 percent is also applied to the absorber vessel and is included as a 

Qualifying Cost. The Sponsor reports that all of the proceeds of the 2007 Series A Bonds will be applied to the fmancing of solid 

waste collection, handling and disposal facilities. As such, no 2007 Series A Bond proceeds will be used to finance any air pollution 

facilities. 

The remaining conversion of calcium sulfite to calcium sulfate takes place in the absorber reaction tank, which is the primary step in 

the conversion process that converts calcium sulfite waste to calcium sulfate. 
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TAX-EXEMPT ANALYSIS 

2.3 FGD System Support Equipment 

In addition to those costs associated with FGD scrubber equipment and materials, certain additional costs are incurred by the Sponsor 

in relation to the FGD scrubber auxiliary power and structural foundation. The auxiliary power and structural foundation provide 

support to. the air pollution control and solid waste disposal functions of the FGD scrubber. As such, each cost must be proportioned 

to determine the associated Qualifying Costs. Noting that certain Project costs have not been presented in this report, we have 

conservatively estimated (as discussed in Table 2-2) that 29.5 percent of the total cost of the Project are Qualifying Costs. This 

percentage has been applied to the auxiliary power and structural foundation costs to determine the associated Qualifying Costs. 

2.4 Construction Costs 

Fluor and Sponsor labor and construction costs were not provided, but certain installation and craft labor costs were provided. 

Specifically, costs estimates were provided for craft startup support and for the installation of the oxidation air compressors, FGD 

system recirculation loop pumps and piping. Labor costs were also included as part of the total costs provided for the FGD system 

structure and foundation, FGD system auxiliary power systems, and the sludge transfer piping and pumps. 

2.5 Additional Project Costs 

- ,Due to the scope of this Report and the limited need to identify additional Qualifying Costs, certain potential and additional 

. ·1Qualifying Costs have not been identified, reviewed or analyzed as part of this analysis. 
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Section 3 

CONSIDERATIONS AND ASSUMPTIONS 

In the preparation of this Report and the opinions that follow, R. W. Beck has made certain assumptions with respect to conditions, 

which may occur in the future. In addition, we have used and relied upon certain information and assumptions provided to us by 

sources, which we believe to be reliable. We believe the use of such information and assumptions is reasonable for the purposes of this 

Report. However, some assumptions will invariably not materialize as stated herein or may vary significantly due to unanticipated 

events and circumstances. Therefore, the actual results can be expected to vary from those forecasted to the extent that actual future 

conditions differ from those assumed by us or provided to us by others. The principal considerations and assumptions made by us and 

the principal information and assumptions provided to us by others include the following: 

R. W. Beck assumes that all costs provided as part of this report are capitalized for tax purposes. 

We have made no determination as to the validity, enforceability or interpretation of any law, contract, rule or regulation 

applicable to the Project and its operations, except for our interpretation of Section 142(a) and (b) of the Internal Revenue Code 

of 1986, required to undertake the analysis and reach the opinion and conclusions stated herein. However, for the purposes of 

this Report, we have assumed that all such laws, contracts, rules and regulations will be fully enforceable in accordance with 

their terms as we understand them .. 

During the preparation of this Report, we have reviewed capital cost estimates provided to us by the Sponsor for completion of 

the Project. We have relied on the capital cost estimate, as being true, accurate and complete for the purposes of conducting our 

analysis and completing the Report. 

Our opinions set forth herein are based on information provided by the Sponsor and others, other information generally available 

to us, and on studies and analyses undertaken by us, all of which are basic to and in support of our opinions and analyses of the 

Project. The studies and analyses undertaken in the preparation of the opinions contained herein have been performed in 

accordance with standard engineering practices. These studies and analyses have included investigations, inspection and review 

of certain documents relating to the Project. These studies and analyses have also included investigations, inspection anreview of 

certain other documents and drawings made available to us by the Sponsor. 
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Section 4 

OPINIONS 

Set forth below are the principal opinions R. W. Beck has reached after review of the Project. For a- complete understanding of the 

estimates, assumptions and calculations upon which these opinions are based, the Report should be read in its entirety. On the basis of 

our reviews, analyses and investigations of the Project, and the assumptions set forth in this Report, we are of the opinion that: 

I. The Project includes property that will be used for the collection, storage, treatment, utilization, or fmal disposal of solid wastes 

or property that is functionally related and subordinate thereto. 

2. The solid wastes collected, stored, handled and disposed of will consist of calcium sulfite and impure calcium sulfate waste by

products generated by the FGD system. Such solid waste is useless, unused, unwanted or discarded solid material, which has 

no market or other value at the place where it is located. 

3. The calcium sulfite and impure sulfate waste by-product constitutes at least 65 percent, by weight or volume, of the total 

materials introduced into each element of the solid waste disposal process. 

4. The Project includes property which has both a solid waste disposal function and a function other than the disposal of solid 

waste, and thus, requires an allocation of the cost of the Project's property between the property's solid waste disposal 

functions and other functions. Such allocations contained in this Report are based on the methodology presented in this Report. 

· 5. Based on our analysis as of the date of this report, $42,524,898 of the Project costs are Qualifying Costs for solid waste 

disposal facilities of the Project. 
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Exhibit 1 

COST INFORMATION PROVIDED BY KU 

Cost Information Provided by KU 

Ghent Unit 1 BPEI FGD Costs 
Struct & Ext Embeds 

Outlet Duct I Wall 

Absorber Vessel 

Agttators 

Spray & Quench System 

Piping Sys, Valves & Specialties 

Forced Oxidation System 

Instruments & Controls 

Mist Eliminator System 

Recycle Pumps 

Eng, Commission, Flow Model 

Total 

Fluor Installation potential costs 
, Oxidation air compressor installation 

'Recycle system pumps/piping 

FGD structure/foundation 

FGD auxiliary power 

Craft startup support 

Sludge transfer piping/pumps 

Sludge transfer pipe rack 

Cost 
$384,472 

$2,760,191 

$12,243,234 

$1,681,477 

$6,735,635 

$4,198,561 

. $1,300,487 

$543,246 

$1,483,186 

$2,156,359 

$2,034,414 

$35,521,262 

$846,000 

$2,163,000 

$29,360,000 

$10,068,000 

$1,367,000 

$946,000 

$-
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FGD Subsystem 
Absorber Vessel material 

Absorber Vessel material 

Absorber Vessel material 

Reaction tank material 

Recirculation Loop material 

Recirculation Loop material 

Oxidation Blowers equipment 

Absorber Vessel equipment 

Absorber Vessel equipment 

Recirculation Loop equipment 

labor 

-
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Exhibit 4( c) 

CLIFFORD CHANCE LLP 

EXECUTION VERSION 

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 
AS ISSUERS 

AND 

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED 
AS NOTE TRUSTEE 

AMENDED AND RESTATED TRUST DEED 

RELATING TO THE £3,000,000,000 EURO MEDIUM 
TERMNOTE.PROGRAMME OF THE ISSUERS 
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c'IDS AMENDED AND RESTATED TRUST DEED is made on 14 August 2018 

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 pic. The Regulated Market of the London Stock Exchange pic is a regulated market for the purposes 
of Directive 2014/65/EU on markets in financial instruments ("MIFID"). The Notes may be admitted to trading on other 
regulated markets (as defmed 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 and/or quotation on such unregulated markets as may be agreed with the Relevant Issuer ("Exempt Notes"). 

~) In connection with the Programme, the Issuers have prepared a prospectus dated 14 August 2018 which has been approved by 
the FCA as a prospectus issued in compliance with Directive 2003/71/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 ofthe Notes, and the issue price ofthe 
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 fmal 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 Distribution (South Wales) plc, Western Power Distribution (South West) 
plc, Western Power Distribution (East Midlands) plc and Western Power Distribution (West Midlands) plc and the Note 
Trustee entered into an amended and restated trust deed dated 9 September 2016 (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 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 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. 

TillS DEED WITNESSES AND IT IS DECLARED as follows: 

1. INTERPRETATION 

I.I Definitions 

In this Trust Deed: 

"Agency Agreement" means the amended and restated agency agreement relating to the Programme dated 10 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 N oteholder 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 I (Form ofCGN Permanent Global Note). 
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"Clearstream, Luxembourg" means Clearstream Banking S.A. 

"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 (Terms 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 Defmitive 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 (Pmvisions 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 14 August 2018 
between the Issuers, NatWest Markets Pic and the other dealers and arrangers named ill it. 

"Definitive Note" means a Bearer Note in definitive form having, where appropriate, Coupons and/or a Talon attached on 
issue and, unless the context requires otherwise, means a Certificate (other than a Global Certificate) and includes any 
replacement Note or Certificate issued pursuant to the Conditions. 

"Euroclear" means Euroclear Bank SA/NV. 

"Eurosystem-eligible 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 Schedule 7 (Provisions for Meetings ofNoteholders). 
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"Final Terms" means, in relation to a Tranche, the Final ~erms issued specifYing the relevant issue details of such Tranche, 
substantially in the form of Schedule C lform of Final Terms) to the Dealer Agreement. 

"FSMA" means th~ 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 defmition. 

"Market" means the regulated market of the London Stock Exchange. 

"Moody's" means Moody's Investors Service 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 
Tempormy 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 
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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 theN ote Trustee or to the Issuing and Paying Agent as provided in 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 prescribed, (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 Defmitive 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 Noteholders, (2) the 
determination of how many Notes are outstanding for the purposes of Conditions 12 (Events of Default) and 13 (Meetings oj 
Noteholders, Modification, Waiver and Substitution) Schedule 7 (Pmvisionsfor Meetings ofNoteholders), (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 ofDefault is 
in its opinion materially prejudicial to the interests of the N oteholders, 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 14 August 2018 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 (Form ofCGN Temporary Global Note) or Part 4 (Form ofCGN Temporary Global Note) ofSchedu1e I, as the case may 
be. 
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"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 Issuers, the Note Trustee, the Permanent Dealers (as defmed 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 ofNotes 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 defmed 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 Condition~ 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. 
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"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" s]:lall 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 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 fiscal, 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 (Form of CGN Temporary Global Note) or 
Part 3 of Schedule 1 (Form ofNGN 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 defmed in the Law ofProperty 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 ofEuroclear and Clearstream, Luxembourg shall be to the records that each ofEuroclear and Clearstream, 
Luxembourg holds for its customers which reflect the amount of such customers' interests in theN otes; 

(b) costs, charges, remuneration or expenses include any value added, turnover or similar tax charged in respect thereof; 
and 
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(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. 

1.4 Offering Circular aud Pricing Supplement 

In this Trust Deed, all refert'<nces 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 ofNGNs 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 thf< extent (if any) that this Trust Deed expressly provides for such Act to apply to 
any of its terms. 

1.10 Final Terms 
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In the event of any inconsistency between the Trust Deed and the Final Terms, the Final Terms shall prevail. 

'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 

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 ofNotes 

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 formality 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 Separate Series 

The Notes of each Series shall form 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 all Series unless expressly so 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 defmed in the 
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2.3 

Conditions) and Issue Price (as defmed in the Conditions)) and so that the same shall be consolidated and form a single Series 
with the outstanding Notes of a particular Tranche. 

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 theN otes 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 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 (1) subject to the 
provisions of Clause 2.5 (Payment after a Default) payment of any sum due in respect of theN otes 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 Noteholders 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 Noteholders (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 
Noteholders 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 N oteholders 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 
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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 of Euroclear and Clearstream, Luxembourg), except to the extent that there is failure in 
its subsequent payment to the relevant N oteholders or Couponholders under the Conditions. 

2.5 Payment after a Default 

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 indemnification, 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 Default 

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 
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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 

(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 Defmitive Notes together with, where applicable, Coupons (except in the case of Zero 
Coupon Notes) and, where applicable, Talons attached, or a pennanent Global Note in each case in accordance with 
the provisions of such temporary Global Note. Each permanent Global Note shall be exchangeable for Defmitive 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 Tempormy 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 1 (Form ofCGN Temporary Global Note) or Part 4 of Schedule 1 (Form 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 of a Eurosystem-eligible NGN or in the case of a Non-eligible NGN in respect ofwhich the Relevant Issuer 
has notified the Issuing and Paying Agent that effectuation is to be applicable, be effectuated by 
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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 

(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 Schedule 1 
(Form ofGlobal 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 Defmitive 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. 
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3.5 Entitlement to treat bolder 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 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 shaJl 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 peralties, 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 N oteholders 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 
terms corresponding to the terms of Condition 10 (Taxation) with the substitution for, or (as the case may require) 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 
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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, charg~s, expenses and Liabilities incurred by the Note Trustee (including remuneration 
payable to it) in carrying out its functions under this Trust Deed; 

(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 Issuer for itsel£ 

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 10 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 ofTrust). 

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 fmancial 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 theN ote Trustee 
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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 

TheN ote 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 
doing. 

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 
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8.1 

as aforesaid to take proceedings fails to do so within a reasonable period and such failure shall be continuing. 

COVENANT TO COMPLY WITH THE TRUST DEED 

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 Coupons are subject to the provisions contained in this Trust Deed, all of which shall be binding upon the Relevant Issuer, 
theN oteholders, 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 
if the 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 fmancial 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 
purpose of the discharge or exercise of the duties, trusts, powers, authorities and discretions vested in it under this Trust 
Deed or any other Programme document or by operation oflaw; 

(d) Accounts in relation to Principal Subsidiaries: ensure that such accounts are prepared as may be necessary to 
determine 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 
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(e) 

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; 

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; 

(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 fmancial statements in any event within I 80 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 I 80 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 know ledge, 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 N oteholders: 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 ofthe FSMA); 
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G) 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; 

(1) 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 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 N oteholders 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 oflegal 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 ofNotes 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 Notes, the Certificates, the Coupons, the Talons, this Trust Deed 
or the Agency Agreement; and 
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(iii) on each occasion on which a legal opinion is given to any Dealer in relation to any Notes pursuantto the Dealer 
Agreement from the legal adviser giving such opinion; 

( o) Notification of redemption or payment: not Jess 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; 

(p) Tax or optional redemption: if the 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 information 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 off, counterclaim, deduction or 
withholding, unless otherwise compelled by Jaw 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 theN ote 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 sums to be instead determined in accordance with Condition 10 (Taxation)); 
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(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 Relevant Issuer upon which theN ote 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 N oteholder or Couponholder is duly made. 

10.2 Extra Remuneration 

If an Event ofDefault (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, if the 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 10.1 (Normal Remuneration)), as determined 
by a fmancial 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 fmancial institution's fee shall be borne by such Relevant Issuer. The determination of 
such fmancial institution or person shall be conclusive and binding on the Relevant Issuer, the Note Trustee, the Noteholders 
and the Couponholders. 

10.3 Expenses 
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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: 

(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 ofthe 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 

10.5 

10.6 

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. 

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). 

Continuing Effect 

Unless otherwise specifically 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. 

11. PROVISIONS SUPPLEMENTAL TO THE TRUSTEE ACT 1925 AND THE TRUSTEE ACT 2000 
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11.1 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 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 if a 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 of N oteholders 

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 of N oteholders in respect of which minutes have been made and signed or a direction of a specified 
percentage ofNoteho1ders even if it is later found that there was a defect in the constitution of the meeting or the passing ofthe 
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. 

11.5 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, theN ote Trustee, theN oteholders and the Couponholders; 

11.6 Delivery of Certificate 
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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 Noteholder, or any other person as a result of the delivery by the Note Trustee to the 
Relevant Issuer of a certificate as to material prejudice pursuant to Condition 12 (Events of Default) on the basis of an opinion 
formed by it in good faith. 

11.7 Deposit of Documents 

The Note Trustee may appoint as custodian, on any terms, 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 tl1is Trust Deed and any other 
documents with 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 
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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 incurre<:l 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 Noteholder or Couponholder by reason of having accepted as 
valid or not having rejected any Note, 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 
N oteholder 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 Noteholders and Couponholders, the Note Trustee may determine all questions and doubts arising in 
relation to any of the provisions of this Trust Deed. Such determinations, 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 havmg 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 Noteholders. Any such determination shall be conclusive and binding on the Relevant Issuer, 
the Noteholders and the Couponholders. 
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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 ofNotes or the delivery ofNotes 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 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 commenting 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. 

11.23 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 N oteholders 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 
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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 
Noteholder 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 terntory. 

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 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 N oteholder 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 ofNotes (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 
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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 

Notwithstanding anything contained in this Trust Deed, to the extent required by any applicable law, if the 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 distributed 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 finn 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 tl1e Note Trustee to expend or risk its own funds or otherwise incur any 
fmancialliability 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. 

Source PPL CORP. 10-0. November 01, 2018 Powered by Morningstar·•· Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all rishs for any damages or losses arising from any use of t11is information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



11.35 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. 

The Note Trustee shall have the discretion at any time: 

(a) to delegate any of the functions which fall to be performed 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. 

l.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 are an individual) or individuals associated with the Relevant 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 
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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 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 determined 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 theN ote 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 special, 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 Noteholders 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 N oteholders 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 N oteholders 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 N oteholders as soon as practicable in accordance with the Conditions. 

14. · FREEDOM TO ACT 
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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 N oteholders or any 
person. 

15. MODIFICATION AND SUBSTITUTION 

15.1 Modification 

The Note Trustee may agree without the consent of the N oteholders 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 Noteholders and the Couponholders and, unless the Note Trustee otherwise agrees, the Relevant Issuer shall 
cause such modification to be notified to the Noteholders 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 form 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 form and manner acceptable to it in relation to the Substituted 
Obligor: 
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(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 confmned in writing to the Note Trustee that the substitution of the Substituted Obligor 
will not result in a downgradirig of the then current credit rating of such rating agencies applicable to the class of 
debt represented by the Notes; 

(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 terms 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. 
Notice of the substitution shall be given to the Noteholders within 14 days of the execution of such documents 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, 
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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 

16.1 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 Series of Notes unless previously approved by an Extraordinary Resolution of 
the Noteholders of such Series of Notes. 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 Noteholders 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 oftl1e 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. 
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16.4 Competence of a Majority ofNote 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 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 

17.1 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 ofNoteholders, 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 
N oteholders, the Note Trustee shall assume that the holder of each Note is the holder of all Coupons and Talons relating to it. 

~ 3. CURRENCY INDEMNITY 

18.1 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 ofDischarge 

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 
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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, 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 I 0.5 (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 N oteholder 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 Receipt 

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 

Source: PPL CORP. 10-Q, November 01, 2018 Powered by Morningstar·:;· Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks for any damages or losses an"sing from any use of tills information, 
except to the extent such damages ot losses cannot be limited or excluded by applicable law. Past finanda/ performance is no guarantee of future results. 



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 Couponholders 

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 be deemed for all purposes to have notice of the contents of any notice 
given to the Noteholders 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. 

-- ~ 1.2 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, 
theN otes, the Coupons or the Talons and accordingly any legal action or proceedings arising out of or in connection with this 
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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 jurisdiction nor shall the taking of Proceedings in any one or more jurisdictions preclude the taking 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 atAvonbank, Feeder Road, Bristol BS2 OTB (forthe 
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 permitted by 
law. This clause applies to Proceedings in England and to Proceedings elsewhere. 
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SCHEDULE 1 
FORM OF GLOBAL NOTES 

PART1 
FORM OF CGN TEMPORARY GLOBAL NOTE 

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRffiUTION (SOUTH 
WALES) PLC]/[WESTERN POWER DISTRffiUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRffiUTION 

(WEST MIDLANDS) PLC] 

(Incorporated with limited liabjlity 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 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 
14 August 2018 between the Issuer and HSBC Corporate Trustee Company (UK) Limited as trustee, as such form is supplemented 
find/or modified and/or superseded by the provisions of this temporary Global Note (including the supplemental definitions and any 
\odifications or additions set out in Part A of the Second Schedule hereto), which in the event of any conflict shall prevail). Other 

- .;;:.pitalised 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 ofN otes 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 Defmitive Notes and/or (iii) the 
redemption or purchase and cancellation of Notes represented hereby, all as described below. 
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( 

Promise to Pay 

"'1bject 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 ofthis temporary Global Note submitted for exchange provided that, in the case of any part of aD 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 

-. ,Liroclear 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 Defmitive 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 ofDefmitive 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, 
. 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 
gent 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 Defmitive 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 permanent Global Note or delivery ofDefmitive 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 
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. 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 

~- '{ldorsed by or on behalf of the Issuing and Paying Agent in the First Schedule hereto (such endorsement being prima facie evidence 
, ,'at 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 prima 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 defmition 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 
tying Agent for endorsement in the First Schedule hereto, whereupon the nominal amount hereof shall be reduced for all purposes by 

.··~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. 
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ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER 
·fiE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165G) AND 
. ~87(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 Defmitive 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, c~ncellation 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 

,1sert 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 nuder the Companies Act 1985 with registered number 
[02366923]/[02366985)]/[02366894]/[03600574]) 

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) a11d 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 fonn set out in Schedule 4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed (the "Trust Deed") dated 
14 August 2018 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 defmitions 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 tenns used in this pennanent Global Note shall have the meanings given to them in the Conditions or the Trust Deed. 

ggregate Nominal Amount 

The aggregate nominal amount from time to time of this pennanent 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 pennanent Global Note, upon 
presentation and (when no further payment is due in respect of this pennanent Global Note) surrender of this pennanent 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 
onditions) the amount payable upon redemption under the Conditions in respect of the aggregate nominal amount of Notes 
presented 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 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 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 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 

e 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 Defmitive 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 Defmitive 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 permanent 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 
Defmitive 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 Defmitive Notes. 

tyments 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 prima 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 defmition of business day in Condition 9(h) (Non-Business Days). 

Prescription 

Claims in respect of principal and interest (as each is defmed 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 
-::nount hereof shall be reduced for all purposes by the amount so cancelled and endorsed. 

~archase 

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 of a partial exercise of an option and accordingly no drawing ofNotes shall be required. 
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N oteholders' Options 

ny 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 of Notes 
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 permanent 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. 

Negotiability 

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 has waived against such holder and any previous holder of this permanent 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 

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. 

ated 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 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 permanent Global Note 

The following (i) issues ofNotes initially represented by this permanent Global Note, (ii) exchanges of interests in a temporary Global 
Note for interests in this permanent Global Note, (iii) exchanges of the whole or a part of this permanent Global Note for Defmitive 
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 permanent 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 of this 
permanent Global Note 

following such 
increase/decrease 

Notation 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 permanent Global Note have been made: 

Due date of payment Date of payment 

Source: PPL CORP, 10-0, November 01, 2018 

Amount of interest 

Notation made by or on behalf 
of the Issuing and Paying 

Agent 
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The Third Schedule 

o_irrsert 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 ofNoteholders' Option 

The following exercises of the option of the N oteholders 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 ofthis 
permanent Global Note in 

respect of which exercise is made 
Date of which exercise ofsuch Notation made by or on behalf of 

option is effective the Issuing and Paying Agent 
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PART3 
FORM OF NGN TEMPORARY GLOBAL NOTE 

[WESTERN POWER DISTRffiUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRffiUTION (SOUTH 
WALES) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRffiUTION 

(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 
Schedule hereto of[ISSUER] (the "Issuer"). 

Interpretation and Defmitions 

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 (Tem1s and Conditions of the Notes) to the amended and restated Trust Deed (the "Trust Deed") dated 
14 August 2018 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 
c-~hedule hereto specifies that the applicable TEFRA exemption is either "C Rules" or "not applicable", this temporary Global Note is 

"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 ofNotes 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 described 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 
',e nominal amount of Notes represented by the temporary Global Note at any time shall be conclusive evidence of the records of the 
levant 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 permanent 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 permanent Global Note or Defmitive Notes, there shall have been Certification with respect to such nominal amount submitted for 
such exchange dated no earlier than the Exchange Date . 

. :::ertification" means the presentation to the Issuing and Paying Agent of a certificate or certificates with respect to one or more 
terests 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 Defmitive 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 ofDefinitive Notes, 
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.. have attached to them ali Coupons (and, where appropriate, Talons) in respect of interest that has not already been paid on this 
mporary Global Note or the permanent Global Note, as the case may be, shall be security printed and shall be substantially in the 
rm 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 shaii 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 otherwise specified herein, this temporary GlobalNote 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 Defmitive 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 Defmitive 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 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 
· mporary 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 tl1ereof. Any failure to make 
the entries in the records of the relevant Clearing Systems referred to herein shaii 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 shaii 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 . 

. >r 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 of or in connection with it shall be governed by English 
1:-w. 

-~~WITNESS whereofthe 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 
' 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 Common 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 165(j) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 
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Schedule 

ilSert 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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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 
102366923 J/[02366985) J/[02366894]/[0360057 4 D 

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 Defmitions 

References in this permanent 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 (Tenns and Conditions of the Notes) to the amended and restated Trust Deed (the "Trust Deed") dated 
14 August 2018 between the Issuer and BSBC 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 any 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. 

ggregate 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 ofNotes 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 Defmitive Notes and/or (iv) the redemption or 
purchase and cancellation ofNotes represented hereby, all as described 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 purposes, a statement issued by a 
levant Clearing System (which statement shall be made available to the bearer upon request) stating the nominal amount of Notes 

.presented by this permanent 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 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 Defmitive 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 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 
\ mks 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 
. '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 I:?Xecuted 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 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 

, ccept as otherwise 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 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 Defmitive 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 permanent 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 comply with any one 
or more of what are expressed to be its obligations under any Defmitive 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 permanent 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 defmition of business day in Condition 9(h) (Non-Business Days). 

Prescription 

"!aims in respect of principal and interest (as each is defmed in the Conditions) in respect of this permanent Global Note shall become 
)id 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 

iHe 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 Global 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 
·n:nmal amount of the Notes recorded in the records of the relevant Clearing Systems and represented by this permanent Global Note 

, ,all 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 Payin,g Agent, 
the Noteholders 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 of a partial exercise of an option and accordingly no drawing ofNotes shall be required. In the case of a 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. 

Noteholders' 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 

>tion, the Issuer shall procure that the nominal amount of the Notes recorded in the records of the relevant Clearing Systems and 
presented 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 of Euroclear 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 permanent Global Note, rather than by publication as required by the Conditions. 
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Negotiability 

·1is permanent GlobalNote 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 has waived against such holder and any previous holder of this permanent 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. 

SSUER] 

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 
Issuing and Paying Agent 

By: 

Authorised Signatory 
For the purposes of authentication only. 

Effectuation 

This permanent Global Note 

is effectuated by or on behalfofthe Common Safekeeper. 

[COMMON SAFEKEEPER] 

as Common Safekeeper 

By: 

Authorised Signatory 

..,.. :lr the purposes of effectuation only. 

·· n.NY 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 

i1sert 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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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]/[03600574]) 

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 
J.Jecified in Part A of the Schedule hereto of [ISSUER] (the" Issuer"). This Global Certificate certifies that the person whose name is 
ttered 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 Defmitions 

References in this Global Certificate 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 14 
August 2018 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 Global Certificate (including the supplemental defmitions 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 

1e 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 inlmediately prior to the date for payment, where Clearing 
System Business Day means Monday to Friday inclusive except 25 December and 1 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 Globi:tl 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 ofthe 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 
some only of the Notes, the Notes represented by this Global Certificate may be redeemed in part in the principal amount specified 

~r 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 N oteholders provided for in the Conditions may be exercised by the N oteholder 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 systeq1 (an "Alternative Clearing System"), notices to Holders ofNotes 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 entitkment 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 

n')r the purposes of any meeting ofNoteholders, the holder of the Notes represented by this Global Certificate shall be treated as being 
ttitled 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 tl1e NSS only, effectuated by the entity appointed as Common Safekeeper by the relevant Clearing 
Systems. 

This Global Certificate and any non-contractual obligations arising out of or in connection with it shall be governed by English law. 

IN WITNESS whereoftl1e Issuer has caused this Global Certificate to be signed on its behalf 
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Dated as of the Issue Date. 

:SSUER] 

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] 
· , 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. 
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~ated 

Signed ___________ _ Certifying Signature 

Notes: 

(a) The signature of the person effecting a transfer shall confonn 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 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 

_, 1sert the provisions of the relevant [Final Terms/Pricing Supplement] that relate to the Conditions or the Global Certificate as the 
Schedule.] 
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SCHEDULE2 
FORM OF DEFINITIVE BEARER NOTE 

On the front: 

[Denomination] [lSIN] [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]/[03600574]) 

EURO MEDIUM TERM NOTE PROGRAMME 

Series No. [•] 

[Title of issue] 

This Note fonns one of the series of Notes referred to above (the "Notes") of [ISSUER] (the "Issuer") designated as specified in the 
title hereof. TheN otes 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 defmed in the Conditions have the same meanings in this 
Note. 

b.e 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 whereofthe Issuer has caused this Note to be signed on its behalf. 

Dated as of the Issue Date. 

[ISSUER] 

By: 
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CERTIFICATE OF AUTHENTICATION 

.\1is 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 165(j) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 
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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.] 

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]/[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 ofissue] 

This Certificate certifies that [ •] of [ •] (the "Registered Holder") is, as at the date hereof, registered as the holder of [nominal amount] 
of Notes of the series of Notes referred to above (the "Notes") of [ISSUER] (the "Issuer"), designated as specified in the title hereof 
TheN otes are subject to the Terms 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 become repayable in accordance with the 
Conditions) the amount payable upon redemption under the Conditions in respect of the Notes represented by this Certificate and 

l~mless the Note(s) represented by this Certificate do not bear interest) to pay interest in respect of such Notes from the Interest 
nmmencement Date in arrear at the rates, in the amounts and on the dates for payment provided for in the Conditions together with 

~Tich 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. 

:SSUER] 

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. 
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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 

>r 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. 

nless the context otherwise requires capitalised terms used in this Form of Transfer have the same meaning as in the Trust Deed dated 
.~ August 2018 between the Issuer and theN ote 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 Terms 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 14 
August 2018 (as amended or supplemented from time to time, the Trust Deed) between Western Power Distribution (East Midlands) pic 
(WPDE), Western Power Distribution (West Midlands) pic (WPDW), Western Power Distribution (South West) pic (WPD South West) 
and Western Power Distribution (South Wales) pic (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 
entered into in relation to the Notes between the Issuers, the Note Trustee, HSBC Bank pic 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 
"hall include the Issuing and Paying Agent, the Registrar, the Transfer Agents (which expression shall include the Registrar) and the 

,alculation Agent(s). Copies of the Trust Deed, the Agency Agreement and the Prospectus are available for inspection during usual 
_:.Jsiness hours at the principal office of the Note Trustee (presently at 8 Canada Square, London El4 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 ofNotes 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 (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. 
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3 used in these Conditions, Tranche means Notes which are identical in all respects and Series means a series of Notes comprising of 
. , te 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 €1 00,000 (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. 

Title 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 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 
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a Registered Note is registered (as the case may be) and capitalised terms have the meanings given to them in the Final Tenns, 
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 of Euroclear 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 the expressions Noteholder and holder of Notes and related expressions shall be construed 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 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 of a Relevant Issuer's 
or Noteholders' 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 terms, 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 ofRegistered Notes to a person who is already a holder of Registered Notes, a new 
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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 defmed in Condition 6(h) (Redemption at the Option oj 
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 fonn 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 new 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 of a Registered Note to be registered (i) during the period of 15 days 
ending on the due date for redemption of that 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 Conditions 6(e) (Redemption at the Option of the Relevant 
Issuer), (f) (Pre"Maturity Call Option by the Issuer) or (g) (Clean"up Call Option by the 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. 

·- -'· 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 defmed below) of the Relevant Issuer and no guarantee by the Relevant Issuer of any 
Relevant Indebtedness of any · 
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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 
necess~ry 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 distribution (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 (1) 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 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 distribution or grant. 
Such certification may be relied upon by the Note Trustee witho_ut further enquiry or evidence and, if relied upon by the Note 
Truste~, 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 
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(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-tenn 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 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 ~cceptance credit opened by, a bank, building society or other fmancial 
institution; and 

(iii) any leasing or hire purchase agreement which would be treated as a fmance 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 

_ ) 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 Rate 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 oflnterest, 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 Tenns, Interest Payment Date shall 
mean each date which falls the number of months or other period shown in the Final 

Source: PPL CORP, 1 0-Q, November 01, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Tenns 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 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 oflnterest 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 Determination shall apply, depending upon which is specified in the Final Terms. 

(A) ISDA Determination for Floating Rate Notes 

Where ISDA Determination is specified in the Final Terms 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 terms of an agreement incorporating the ISDA Definitions and under which: 

(x) the Floating Rate Option is as specified in the relevant Final Terms 

(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 Terms. 

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 terms in the ISDA 
Defmitions. 
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(B) Screen Rate Determination for Floating Rate Notes 

(x) Where Screen Rate Determination is specified in the Final Terms 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: 

(1 )the offered quotation; or 

(2)the arithmetic mean of the offered quotations, 

(expressed as a percentage rate per annum) for the Reference Rate (being either LIBOR or EURIBOR, as 
specified in the applicable Final Terms) which appears or appear, as the case may be, on the Relevant 
Screen Page as at either 11.00 a.m. (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, ifthere 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 oflnterest in respect of such Notes will be detennined 
as provided in the Final Terms. 

(y) if the Relevant Screen Page is not available, or if sub-paragraph (x)(1) applies and no such offered 
quotation appears on the Relevant Screen Page or if sub paragraph (x)(2) 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 EURIBOR, 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 11.00 a.m. (London time), or if the Reference Rate is EURIBOR, at 
approximately 11.00 a.m. (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 
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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 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, if 
the 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 LffiOR, 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 
LIB OR, 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, if the 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) Benchmark Replacement: In addition, notwithstanding the provisions above in this Condition 5(b )(iii) (Rate oj 
Interest for Floating Rate Notes), if the Issuer determines that the relevant Reference Rate specified in the 
relevant Final Terms has ceased to be published on the Relevant Screen Page as a result of such benchmark 
ceasing to be calculated or administered when any Rate of Interest (or the relevant component part thereof) 
remains to be determined by such Reference Rate (a Benchmark Event), then the following provisions shall 
apply: 

(x) the Issuer shall use reasonable endeavours to appoint, as soon as reasonably practicable, an Independent 
Adviser to determine (acting in good faith and in a commercially reasonable manner), no later than 5 
Business Days prior to the relevant Interest Determination Date relating to the next succeeding Interest 
Accrual Period (the lA Determination 
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Cut-off Date), a Successor Rate (as defined below) or, alternatively, if there is no Successor Rate, an 
Alternative Reference Rate (as defined below) for purposes of determining the Rate of Interest (or the 
relevant component part thereof) applicable to the Floating Rate Notes; 

(y) if the Issuer is unable to appoint an Independent Adviser, or the Independent Adviser appointed by it 
fails to determine a Successor Rate or an Alternative Reference Rate prior to the IA Determination Cut
off Date, the Issuer (acting in good faith and in a commercially reasonable manner) may determine a 
Successor Rate or, if there is no Successor Rate, an Alternative Reference Rate; 

(z) if a Successor Rate or, failing which, an Alternative Reference Rate (as applicable) is determined in 
accordance with the preceding provisions, such Successor Rate or, failing which, an Alternative 
Reference Rate (as applicable) shall be the Reference Rate for each of the future Interest Accrual Periods 
(subject to the subsequent operation of, and to adjustment as provided in, this Condition 5(b )(iii)(C) 
(Benchmark Replacement)); provided, however, that if sub-paragraph (y) applies and the Issuer is unable 
to or does not determine a Successor Rate or an Alternative Reference Rate prior to the relevant Interest 
Determination Date, the Rate of Interest applicable to the next succeeding Interest Accrual Period shall 
be equal to the Rate of Interest last determined in relation to the Floating Rate Notes in respect of the 
preceding Interest Accrual Period (or alternatively, if there has not been a first Interest Payment Date, the 
rate of interest shall be the Initial Interest Rate) (subject, where applicable, to substituting the Margin that 
applied to such preceding Interest Accrual Period for the Margin that is to be applied to the relevant 
Interest Accrual Period); for the avoidance of doubt, the proviso in this sub-paragraph (z) shall apply to 
the relevant Interest Accrual Period only and any subsequent Interest Accrual Periods are subject to the 
subsequent operation of, and to adjustment as provided in, this Condition 5(b)(iii)(C) (Benchmark 
Replacement)); 

(aa) if the Independent Adviser or the Issuer determines a Successor Rate or, failing which, an Alternative 
Reference Rate (as applicable) in accordance with the above provisions, the Independent Adviser or the 
Issuer (as applicable), may also specify changes to these Conditions, including but not limited to the Day 
Count Fraction, Relevant Screen Page, Business Day Convention, Business Days, Interest Detennination 
Date, Reset Determination Date, Reset Determination Time and/or the definition of Reference Rate 
applicable to the Floating Rate Notes, and the method for determining the fallback rate in relation to the 
Floating Rate Notes, in order to follow market practice in relation to the Successor Rate or the Alternative 
Reference Rate (as applicable). If the Independent Adviser (in consultation with the Issuer) or the Issuer 
(as applicable), determines that an Adjustment Spread is required to be applied to the Successor Rate or 
the Alternative Reference Rate (as applicable) and determines the quantum of, or a fonnula or 
methodology 
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for determining, such Adjustment Spread, then such Adjustment Spread shall be applied to the Successor 
Rate or the Alternative Reference Rate (as applicable). If the Independent Adviser or the Issuer (as 
applicable) is unable to determine the quantum of, or a formula or methodology for determining, such 
Adjustment Spread, then such Successor Rate or Alternative Reference Rate (as applicable) will apply 
without an Adjustment Spread. For the avoidance of doubt, the Note Trustee and the Issuing and Paying 
Agent shall, at the expense of the Issuer, concur with the Issuer in effecting such consequential 
amendments to the Trust Deed, the Agency Agreement and these Conditions as may be required in order 
to give effect to this Condition 5(b)(iii)(C) (Benchmark Replacement) (the Benchmark Amendments). 
Noteholder consent shall not be required in connection with effecting the Successor Rate or Alternative 
Reference Rate (as applicable) or the Benchmark Amendments, including for the execution of any 
documents or other steps by the Note Trustee or the Issuing and Paying Agent in c.onnection therewith (if 
required) regardless of whether or not the effecting of the Successor Rate or Alternative Reference Rate 
(as applicable) or the Benchmark Amendments constitutes one or more of the items specified in 
Condition 13(a) (Meetings ofNoteholders). 

(bb) Notwithstanding any other provision of this Condition 5(b )(iii)( C) (Benchmark Replacement), neither the 
Note Trustee nor the Issuing and Payment Agent shall be obliged to agree to any amendments (including 
any Benchmark Amendments) pursuant to this Condition 5(b)(iii)(C) (Benchmark Replacement) which, 

. in the sole opinion of the Note Trustee or the Issuing and Paying Agent (as applicable) would have the 
effect of (i) exposing the Note Trustee or the Issuing and Payment Agent (as applicable) to any liability 
against which it has not been indemnified and/or secured and/or prefunded to its satisfaction or (ii) 
increasing the obligations or duties, or decreasing the rights or protections, of the Note Trustee or the 
Issuing and Paying Agent (as applicable) in the Trust Deed, the Agency Agreement and/or these 
Conditions; and 

(cc) the Issuer shall promptly, following the determination of any Successor Rate or Alternative Reference 
Rate (as applicable), give notice thereof to the Note Trustee, the Issuing and Paying Agent and the 
Noteholders, which shall specify the effective date(s) for such Successor Rate or Alternative Reference 
Rate (as applicable) and any consequential changes made to these Conditions. 

(dd) No later than notifying the Note Trustee and the Issuing and Paying Agent of the same, the Issuer shall 
deliver to each of the Note Trustee and the Issuing and Paying Agent a certificate (on which each of the 
Note Trustee and the Issuing and Paying Agent shall be entitled to rely without further enquiry or 
liability) signed by two authorised signatories ofthe Issuer. 
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I. confirming (i) that a Benchmark Event has occurred, (ii) the Successor Rate or, as applicable, the 
Alternative Reference Rate and, (iii) where applicable, any Adjustment Spread and/or the specific 
terms of any Benchmark Amendments, in each case as determined in accordance with the 
provisions of this Condition 5(b)(iii)(C) (Benchmark Replacement); and 

II. certifying that the Benchmark Amendments (i) are necessary to ensure that proper operation of 
such Successor Rate or Alternative Reference Rate and/or Adjustment Spread and (ii) in each case, 
have been drafted solely to such effect. 

For the purposes of this Condition 5(b)(iii)(C) (Benchmark Replacement): 

Adjustment Spread means a spread (which may be positive or negative) or formula or methodology for 
calculating a spread, which the Independent Adviser (in consultation with the Issuer) or the Issuer acting 
reasonably (as applicable), determines is required to be applied to the Successor Rate or the Alternative 
Reference Rate (as applicable) in order to reduce or eliminate, to the extent reasonably practicable in the 
circumstances, any economic prejudice or benefit (as applicable) to holders of Floating Rate Notes as a 
result of the replacement of the Reference Rate with the Successor Rate or the Alternative Reference Rate 
(as applicable) and is the spread, formula or methodology which: 

(i) in the case of a Successor Rate, is formally recommended in relation to the replacement of the 
Reference Rate with the Successor Rate by any Relevant Nominating Body; or 

(ii) in the case of a Successor Rate for which no such recommendation has been made or in the case 
of an Alternative Reference Rate, the Independent Adviser (in consultation with the Issuer) or the 
Issuer (as applicable) determines is recognised or acknowledged as being in customary market 
usage in international debt capital markets transactions which reference the Reference Rate, where 
such rate has been replaced by the Successor Rate or the Alternative Reference Rate (as 
applicable); or 

(iii) if no such customary market usage is recognised or acknowledged, the Independent Adviser (in 
consultation with the Issuer) or the Issuer in its discretion (as applicable), determines (acting in 
good faith and in a commercially reasonable manner) to be appropriate. 

Alternative Reference Rate means the rate that the Independent Adviser or the Issuer (as applicable) 
determines has replaced the relevant Reference Rate in customary market usage in the international debt 
capital markets for the purposes of determining rates of interest in respect 
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of bonds denominated in the Specified Currency and of a comparable duration to the relevant Interest 
Accrual Period, or, if the Independent Adviser or the Issuer (as applicable) determines that there is no 
such rate, such other rate as the Independent Adviser or the Issuer (as applicable) determines in its 
discretion (acting in good faith and in a commercially reasonable manner) is most comparable to the 
relevant Reference Rate. 

Independent Adviser means an independent financial institution of international repute or other 
independent financial adviser experienced in the international debt capital markets, in each case 
appointed by the Issuer at its own expense and the identity of which is approved by the Note Trustee. 

Relevant Nominating Body means, in respect of a Reference Rate: 

(i) the central bank for the currency to which the Reference Rate relates, or any central bank or other 
supervisory authority which is responsible for supervising the administrator of the Reference Rate; 
or 

(ii) any working group or committee sponsored by, chaired or co-chaired by or constituted at the 
request of (A) the central bank for the currency to which the Reference Rate relates, (B) any 
central bank or other supervisory authority which is responsible for supervising the administrator 
of the Reference Rate, (C) a group of the aforementioned central banks or other supervisory 
authorities. 

Successor Rate means the rate that the Independent Adviser or the Issuer (as applicable), each acting in 
good faith and in a commercially reasonable manner, determines is a successor to or replacement of the 
Reference Rate which is formally recommended by any Relevant Nominating Body. 

/--:) 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 Amount of 
such Note. As from the Maturity Date, the Rate of Interest for any overdue principal of such a Note shall be a rate per annum 
(expressed as a percentage) equal to the Amortisation Yield (as described in Condition 6(b)(i) (Early Redemption:). 

(d) Accrual of Interest: 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 Rate oflnterest in the manner provided in this Condition 5 (Interest and other Calculations) to the Relevant Date (as defme·d 
in Condition 10 (Taxation)). 
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;) Margin, Maximum/Minimum Rates oflnterest, 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 (if a positive number) or subtracting the absolute value (if a 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 ofyen, 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 Te-rms, 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 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 Notes 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 
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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 (b )(ii) (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 of Default), the accrued interest and the 
Rate of!nterest payable in respect of the Notes 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 if the 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. 

(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. 

(j) Definitions: In these Conditions, unless the context otherwise requires, the following defined terms shall have the meanings set 
out below: 
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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 ofeuro, 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 Terms, 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 

(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: 

Day Count Fraction = 

where: 

[360x(Y2 - Y1)] +[30x(M2 - M1 + (Dz - DI)] 
360 

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; 

M 1 is the calendar month, expressed as a number, in which the first day of the Calculation Period falls; 
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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; 

D1 is the first calendar day, expressed as a number, of the Calculation Period, unless such number would be 31, in which 
case Dl 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 Dl is greater than 29, in which case D2 will be 30 

(vi) if 30E/360 or Eurobond Basis is specified in the Final Terms, the number of days in the Calculation Period divided by 
360, calculated on a fonnula basis as follows: 

Day Count Fraction = 

where: 

[360x(Y2- Yt)] +[30x(M2- Mt + (D2- Dt)] 
360 

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; 

M 1 is the calendar month, expressed as a number, in which the first day of the Calculation Period falls; 

M2 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 Dl 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) if30E/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 = 

where: 

[360x(Y2- Yt)] +[30x(M2- Mt + (D2- Dt)] 
360 

Y1 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; · 

M 1 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; · 

D 1 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 Actuai!Actual-ICMA is specified in the Final Terms, 

(a) if the 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 normally 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 Dete-rmination 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 Tenns 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. 
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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 being payable on the Interest Payment Date 
ending the Interest Period of which such Interest Accrual Period forms 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 Terms. 

Interest Determination Date means, with respect to a Rate of Interest and Interest Accrual Period, the date specified as such in 
the Final Terms 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 Terms. 

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 of a determination of EURIBOR, 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 Terms. 

Reference Rate means the rate specified as such in the Final Terms (being either LIBOR or EURIBOR or such Alternative 
Reference Rate or Successor Rate that is applicable in accordance with Condition 5(b )(iii)( C) (Benchmark Replacement)). 
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Relevant Screen Page means such page, section, caption, column or other part of a particular information service as may be 
.specified in the Final Terms. 

Specified Currency means the currency specified as such in the Final Terms or," if none is specified, the currency in which the 
Notes are denominated. 

TARGET System means the Trans-European Automated Real-Time Gross Settlement Express Transfer (known as TARGET2) 
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 oflnterest 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 fmancial 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. 

(l) 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 Tenns (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 adjustment shall be determined 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 oflnterest; 

(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 oflnterest 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 including the 
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(iv) 

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 

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 of Interest. 

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 including the first Interest 
Payment Date following the Rating Change Period End Date to maturity pfthe 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: 

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). 
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· ) 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 oj 
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) Ifthe 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 defmed 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 Amount 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. 

(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 described in Condition 6(b) (Early Redemption) above) (together with interest accrued to the date fixed for 
redemption), if (i) the 
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(d) 

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 described 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. 

Redemption for Indexation Reasons: Upon the occurrence of any Index Event (as defmed 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 oflndexed 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, 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) confirming 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 determined on the basis of an Index Figure 
previously published as provided in Condition 7(b )(ii) (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. 

Principal Amount Outstanding means, in respect of a Note on any date: 
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(a) the principal amount of that Note upon issue, minus; 

(b) the aggregate amount of principal repayments or prepayments made in respect of that Note since the Issue Date. 

(e) Redemption at the Option of the Relevant Issuer: If Call Option is specified in the Final Terms, 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 Terms 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 cas~ of a partial redemption the notice to Noteholders 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 of a partial redemption of a 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. 

(f) Pre-Maturity Call Option by the Issuer: If Pre-Maturity Call Option is specified as being applicable in the Final Terms, the 
Relevant Issuer may, on giving not less than I 5 nor more than 30 days' irrevocable notice to the Note Trustee and the 
Noteholders redeem all (but not some only) of the outstanding Notes of the relevant Series on the Pre-Maturity Call Option 
Date. Any such redemption of Notes shall be at par together with unpaid interest accrued up to (and including) the Pre-Maturity 
Call Option Date. 

Pre-Maturity Call Option Date means the date that is 3 calendar months prior to the Maturity Date specified in the Final Terms 
for the relevant Series of Notes. 

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. 

(g) Clean-up Call Option by the Issuer: If Clean-up Call Option is specified as being applicable in the Final Terms, 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 (but not some only) of the outstanding Notes of the relevant Series, provided that at least 80 per cent. of the initial 
aggregate principal amount of the Notes of such Series has been purchased or redeemed by the Relevant Issuer (except where 
such redemption was pursuant to Condition 6(e) (Redemption at 
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the Option of the Relevant Issuer)). Any such redemption of Notes shall be at par together with unpaid interest accrued up to 
(and including) the date fixed for redemption. 

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. 

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 Age~t 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. 

(i) Redemption at the Option of the Noteholders on a Restructuring Event 

(i) If Restructuring Put Option is specified in the Final Terms, and: 

(a) if, at any time while any of the Notes remains outstanding, a Restructuring Event (as defmed below) occurs and 
prior to the commencement of or during the Restructuring Period (as defined below): 

(A) an independent financial adviser (as described 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, if the Rating Agency shall have already rated the 
Rated Securities below investment grade (as described 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 provisions of this-Condition 6(i) (Redemption at the Option of the Noteholders 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(i)(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 wntmg 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 Conditions 6(e) (Redemption at the Option oj 
the Relevant Issuer), (f) (Pre-Maturity Call Option by the Issuer) or (g) (Clean-up Call Option by the Issuer) or the 
holder shall have given notice under Condition 6(h) (Redemption at the Option of Noteholders) (if applicable), the 
holder of each Note will, upon the giving of a Put Event Notice (as defmed 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 Noteholders 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 
Noteholders. The Relevant Issuer may, at any time, with the approval of the Note Trustee appoint an independent 
fmancial adviser for the purposes of this Condition 6(i) (Redemption at the Option of the Noteholders on a Restructuring 
Event). If, within five Business Days following the occurrence of a Rating Downgrade or a Negative Rating Event, as 
the case may be, in respect of a Restructuring Event, the Relevant Issuer shall not have appointed an independent 
financial adviser for the 
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purposes of Condition 6(i)(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(h) 
(Redemption at the Option ofNoteholders). The applicable notice period for the purposes of Condition 6(h) (Redemption 
at the Option of Noteholders), 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(h) 
(Redemption at the Option of Noteholders), 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 Date) unless previously redeemed or purchased. 

(iv) For the purposes of these Conditions: 

(a) Distribution Services Area means, in respect of a Relevant Issuer, the area specified as such in the distribution 
licence granted to it on 1 October 2001 under section 6(l)(c) of the Electricity Act 1989 (as amended by section 
30 of the Utilities Act 2000), as of the date of such distribution licence. 

(b) A Negative Rating Event shall be deemed to have occurred if (I) 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 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 (I) 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. 
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(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 initial 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 Distribution 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 Distribution Licence; or 

(iii) any legislation (whether primary or subordinate) being enacted which terminates or revokes the 
Distribution Licence of the Relevant Issuer; 

except, in each such case, in circumstances where a lit:ence or licences on substantially no less 
favourable terms 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 of a formal, minor or technical nature) being made 
to the terms 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; 
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(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 of 90 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 (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(i) (Redemption at the Option of the Noteholders on a Restructuring 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. 

G) Purchases: The Relevant Issuer may at any time purchase Notes (provided that all unmatured Coupons and unexchanged 
Talons relating thereto are attached thereto or surrendered therewith) in the open market or otherwise at any price. 
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(k) 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 unmatured Coupons and all 
unexchanged Talons to the Issuing and Paying Agent and, in the CfiSe 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 unmatured 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 

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 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). 

\) 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 takes effect (I) 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 
taken 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 Bank of England or, as the case may be, the United 
Kingdom Debt 
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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 detemiined 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 in which the date for payment falls shall be conclusive and binding. If, an Index 
Figure having been applied pursuant to Condition 7(b )(ii)(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 (1) 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 Noteholders, 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 Noteholders in no better and no worse position than 
they w.ould 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 
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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 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: 

Affiliate 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 attributable to outside shareholders in Subsidiary Undertakings (as defmed 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 balance sheet and further adjusted as may be necessary to reflect any 
change since the date of that balance sheet in the Subsidiary Undertakings 
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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 defmed in Condition 7(b)(ii) (Delay in publication oj 
Index)), subject as provided in Condition 7(b)(i) (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 ofCalculation Date -1 
(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 (RPJ m-2- RPI m-3) 

RPim-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; 

RPim-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 "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 
Tenns. 

Source: PPL CORP, 10-Q, November 01, 2018 Powered by Morningstar'"· Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



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; 

Limited 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 Tenns; 

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). 

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 of the 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). 
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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 ca~e 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 Bank. 

(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 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 
Jaw, 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 described in Section 1471(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 1 0 (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 
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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 Transfer Agent in relation to 
Registered Notes, (iv) one 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 Noteholders. 

(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 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 II (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 
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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 II (Prescription)). 

(h) Non-Business Days: Subject as provided in the relevant Final Tenns, 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 
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 oh 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 representing 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. 
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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 Noteholders 
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) 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 prescribed and become void unless made within 1 0 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 ofDefault 

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) 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 continues 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 

(ii) Breach of Other Obligations: the Relevant Issuer does not perform, 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 

(iii) 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 
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Issuer or any Principal Subsidiary becomes due and repayable prior to its stated maturity by reason of a default or (B) 
any such 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 

(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, 
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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 Noteholders. 

(ix) Definitions: in this Condition: 

Excluded Subsidiary means any Subsidiary (as defmed 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, acqulSltiOn, 
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 defmition 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 

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 ind~btedness 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 
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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-recourse 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 of a Subsidiary acquired after 
the end of the fmancial period to which the then latest audited consolidated financial statements o'f 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 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, if relied upon by the Note Trustee, shall be conclusive and binding on all parties, whether or not 
addressed to each such party. 
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'.I. Meetings of Noteholders, Modification, Waiver and Substitution 

(a) Meetings of Noteholders: The Trust Deed contains provisions for convening meetings of Noteholders 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 Noteholders 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; 

(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 Tenns, 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 of Notes 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 ofNoteholders duly convened and held. Such a resolution in writing may be contained in one 
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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) if in 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 Noteholders and the Couponholders and, if. the Note Trustee so requires, such 
modification shall be notified to the Noteholders as soon as practicable. 

(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 Noteholders 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 Noteholders 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 Noteholder 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 Noteholders 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 
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15. 

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. 

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. 

The Note Trustee may rely without liability on a report, confirmation or certificate or any advice of any accountants, financial 
advisers, fmancial institution or any other expert, whether or not addressed to it and whether their liability in relation thereto is 
limited (by its terms 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 
Noteholders and the holders of securities of other series where the Note Trustee so decides. 
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I. Notices 

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 Times). 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 accordance 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 165G) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 

SSUER] 

By: 

[Cp. No.] [Denomination] [ISIN] [Series] [Certif. No.] 
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On the back: 

:suiNG AND PAYING AGENT 

[.] 

PAYINGAGENT[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] 

SCHEDULE6 
FORM OFT ALON 

Talon for further Coupons falling due on [the Interest Payment Dates falling in]*[][]. 

[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. 

SSUER] 

By: 

[Talon No.] [ISIN] [Series] [Certif. No.] 
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n 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.] 

[**Only required where the Series comprises Notes of more than one denomination.] 
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SCHEDULE 7 
PROVISIONS FOR MEETINGS OF NOTEHOLDERS 

Interpretation 

· 1. 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 otherwise 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 14; 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. 

[)Wers 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 ofNoteholders, 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 Noteholders 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 theN ote 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; 

(f) 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 N oteholders 
holding at least 1 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 Noteholders 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 SQecify 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 N oteholders 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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Arrangements for voting 

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 it. 

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 attributable 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 attributable to all Notes so deposited. 

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 Noteholder. 

I. Once a Paying Agent has issued a block voting instruction for a meeting in respect of the votes attributable to any Notes: 

(a) it shall not release the Notes, except as provided in paragraph 11, 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 chairman 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 tiille fixed for the meeting. 

14. 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 meeting. 

(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 Noteholder. 

(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 

,_ 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 Noteholders 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 fmancial 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. 

No-one else may attend or speak. 

Quorum and Adjournment 

!. 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. 

I 9. Two (or in the case of an adjourned meeting one) or more N oteholders or agents present in person shall be a quorum provided, 
howeve1; that, 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 Global 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 
forming 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 COLUMN3 

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 per cent. 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. 

oting 

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. If a 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 ofNotes so produced 

Source: PPL CORP, 10-Q, November 01, 2018 Powered by Morningstar'· Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes 811 risks 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 financial performance is no guarantee of future results. 



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. 

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 one or more N oteholders. 

Note Trustee's Power to Prescribe Regulations 

;l. Subject to all other provisions in this Trust Deed the Note Trustee may without the consent of the Noteholders 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 ofNoteholders of separate Series shall be held together 
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(b) A resolution that in the opinion ofthe 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 N oteholders of more than one Series but does not give 
rise to a conflict of interest between the N oteholders 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. 

TIDS DEED is delivered on the date stated at the beginning. 
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Signatories 

'ESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC 

EXECUTED as a deed by WESTERN POWER DISTRIBUTION (EAST ) 
MIDLANDS) PLC ) 

) acting by 

and ) Director 

WESTERN POWER DISTRIBUTION (SOUTH WALES) PLC 

EXECUTED as a deed by WESTERN POWER DISTRIBUTION ) 
(SOUTH WALES) PLC 

acting by 

and 

'ESTERN POWER DISTRIBUTION (SOUTH WEST) PLC 

EXECUTED as a deed by WESTERN POWER DISTRIBUTION .) 
(SOUTH WEST) PLC ) 

acting by ) 

Director/Secretary 

Director 

Director/Secretary 

and ) Director 

WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC 

EXECUTED as a deed by WESTERN POWER DISTRIBUTION 
(WEST MIDLANDS) PLC 

acting by 

and 
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. HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED 

gned 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 ofwitness 
------------~ 

_______________ Occupation of witness 
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THIS TRUST DEED is made on 16 October 2018 

B:TWEEN: 

(1) WESTERN POWER DISTRIBUTION PLC (the "Issuer"); and 

(2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (in its capacity as the "Trustee", which expression includes, 
where the context admits, all persons for the time being the trustee or trustees of this Trust Deed which includes any 
replacement Trustee or co-Trustee). 

WHEREAS 

(A) The Issuer has authorised the creation and issue of £350,000,000 in aggregate principal amount of 3.500 per cent. Notes due 
October 2026 to be constituted in relation to this Trust Deed. 

(B) The Trustee has agreed to act as trustee of this Trust Deed on the following terms and conditions. 

NOW THIS DEED WITNESSES AND IT IS HEREBY DECLARED as follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

In this Trust Deed the following expressions have the following meanings: 

"£"or "Sterling" or "GBP" denotes the lawful currency for the time being of the United Kingdom; 

"Agency Agreement" means, in relation to the Notes of any relevant series, the agreement appointing the initial Paying Agents 
in relation to such Notes and any other agreement for the time being in force appointing Successor paying agents in relation to 
such Notes, together with any agreement for the time being in force amending or modifying with the prior written approval of 
the Trustee any of the aforesaid agreements, in relation to such Notes; 

"Applicable Laws" means all applicable laws, rules, regulations, ordinances, regulations, directives, statutes, authorisations, 
permits, licences, notices, instructions, decrees, publications of any government authority or any other relevant regulator 
(including the FCA's guidance, policies and publications relating to the Treating Customers Fairly initiative), any judgment or 
judicial practice of any court and any other legally binding requirements of any government authority having jurisdiction, 
including, but not limited to: (i) any rule or practice of any Authority by which any Party is bound or with which it is 
accustomed to comply; (ii) any agreement between any Authorities; and (iii) any agreement between any Authority and any 
Party that is customarily entered into by institutions of a similar nature; 

"Appointee" means any delegate, agent, nominee, receiver or custodian appointed or employed pursuant to the provisions of 
this Trust Deed; 

"Auditors" means the auditors for the time being of the Issuer and, if there are joint auditors, means all or any one of such joint 
auditors or, in the event of any of them being unable or unwilling to carry out any action requested of them pursuant to this 
Trust Deed, means such other firm of chartered accountants in England as may be nominated in writing by the Trustee for the 
purpose; 
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"Authority" means any competent regulatory, prosecuting, Tax or governmental authority in any jurisdiction; 

"Ciearstream, Luxembourg" means Clearstream Banking S.A.; 

"Code" means the U.S. Internal Revenue Code of 1986, as amended from time to time; 

"Conditions" means, in relation to the Original Notes, the terms and conditions to be endorsed on the Original Notes, in the 
form or substantially in the form set out in Part B of Schedule 2, and, in relation to any Further Notes, the terms and conditions 
endorsed on the Notes in accordance with the supplemental deed relating thereto or substantially in the form set out or referred 
to in the supplemental deed relating thereto, as any of the same may from time to time be modified in accordance with this Trust 
Deed and any reference in this Trust Deed to a particular numbered Condition shall be construed in relation to the Original 
Notes accordingly and any reference in this Trust Deed to a particular numbered Condition in relation to any Further Notes shall 
be construed as a reference to the provision (if any) in the Conditions of such Further Notes which corresponds to the particular 
numbered Condition of the Original Notes; 

"Couponholder" means the holder of a Coupon;. 

"Coupons" means the bearer interest coupons in or substantially in the fonn set out in Part C of Schedule 2 appertaining to the 
Notes and for the time being outstanding or, as the context may require, a specific number thereof and includes any replacement 
Coupons issued pursuant to Condition 13 (Replacement of Notes and Coupons); 

"Euroclear" means Euroclear Bank SA/NV; 

"Event of Default" means any one of the circumstances described in Condition 9 (Events of Default), but in the case of the 
event described in paragraph (ii) (Breach of other obligations thereof in relation to the Issuer only if such event is certified by 
the Trustee to be materially prejudicial to the interests of the Noteholders; 

"Extraordinary Resolution" has the meaning set out in Schedule 3 (Provisions for Meetings ofNoteholders); 

"FATCA" means Sections 1471 through 1474 of the Code, any regulations or agreements thereunder, any official 
interpretations thereof, any law implementing an intergovernmental approach thereto, in each case, as amended from time to 
time, and an agreement described in Section 14 71 (b) of the Code; 

"FCA" means the United Kingdom Financial Conduct Authority; 

"FSMA" means the Financial Services and Markets Act 2000; 

"Further Notes" means any bonds or notes of the Issuer constituted in relation to a deed supplemental to this Principal Trust 
Deed pursuant to Clause 2.3 (Further Issues) and for the time being outstanding or, as the context may require, a specific 
number .thereof and includes any global bond, note or evidence of indebtedness which has not for the time being been 
exchanged for such bonds or notes and any replacement bonds or notes issued pursuant to Condition 13 (Replacement of Notes 
and Coupons); 

"Global Note" means the Original Temporary Global Note and Original Permanent Global Note and any other global notes 
representing the Further Notes or any of them; 
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"ICSDs" means Clearstream, Luxembourg and Euroclear; 

"Liabilities" means in respect of any person, in respect of any person, any losses, damages, costs, charges, awards, claims, fees, 
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; 

"Noteholder" means an Original Noteholder or holder of Further Notes; 

"Notes" means the Original Notes and any Further Notes save that in Schedules I and 2 "Notes" means the Original Notes and 
any Further Notes forming a single issue therewith and the words "Coupons", Noteholders and "Couponholders" where used 
therein shall be construed accordingly; 

"Original Coupons" means the bearer interest coupons in or substantially in the form set out in Part C of Schedule 2 
appertaining to the Original Notes and for the time being outstanding or as the context may require a specific number thereof 
and includes any replacement Original Coupons issued pursuant to Condition I3 (Replacement of Notes and Coupons); 

"Original Couponholder" and (in relation to a Coupon) "holder" means the bearer of an Original Coupon; 

"Original Global Note" means the Original Temporary Global Note or the Original Permanent Global Note or either of them to 
be issued pursuant to Clause 3 .I (Global Note in the form or substantially in the form set out in Schedule I; 

"Original Noteholder" and (in relation to a Note) "holder" means the bearer of an Original Note; 

"Original Notes" means the bearer notes in the denomination of £IOO,OOO and integral multiples of £I,OOO in excess thereof 
(up to and including £I99,000, each comprising the £350,000,000 3.500 per cent. Notes due October 2026 constituted in 
relation to this Trust Deed, in or substantially in the form set out in Schedules 1 and 2, and for the time being outstanding or, as 
the case may be, a specific number thereof and includes any replacement Original Notes issued pursuant to Condition 13 
(Replacement of Notes and Coupons) and (except for the purposes of Clauses 3.1 (Global Note) and 3.3 (Signature)) the 
Original Global Note for so long as it has not been exchanged in accordance with the tenns thereof; 

"Original Permanent Global Note" means the Original Permanent Global Note to be issued pursuant to Clause 3.I (Global 
Note) in the form or substantiaily in the form set out in Part B of Schedule I; 

"Original Temporary Global Note" means the Original Temporary Global Note to be issued pursuant to Clause 3.I (Global 
Note) in the form or substantially in the form set out in Part A of Schedule I; 

"outstanding" means, in relation to the Notes, all the Notes other than: 

(a) those which have been redeemed in accordance with this Trust Deed; 
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(b) those in respect of which the date for redemption in accordance with the provisions of the Conditions has occurred and 
for which the redemption moneys (including all interest accrued thereon to the date for such redemption) have been 
duly paid to the Trustee or the Principal Paying Agent in the manner provided for in the Agency Agreement (and, where 
appropriate, notice to that effect has been given to the relative Noteholders in accordance with Condition 15 (Notices)) 
and remain available for payment in accordance with the Conditions; 

(c) those which have been purchased and surrendered for cancellation as provided in Condition 5(g) (Cancellation) and 
notice of the cancellation of which has been given to the Trustee; 

(d) those which have become void under Condition 8 (Prescription); 

(e) those mutilated or defaced Notes which have been surrendered or cancelled and in respect of which replacement Notes 
have been issued pursuant to Condition 13 (Replacement ofNotes and Coupons); 

(f) (for the purpose only of ascertaining the amount of the Notes outstanding and without prejudice to the status for any 
other purpose of the relevant Notes) those Notes which are alleged to have been lost, stolen or destroyed and in respect 
of which replacements have been issued pursuant to Condition 13 (Replacement of Notes and Coupons); 

provided that for each of the following purposes, namely: 

(i) the right to attend and vote at any meeting ofNoteholders; 

(ii) the determination of how many and which Notes are for the time being outstanding for the purposes of Clauses 
7.1 (Legal Proceedings) and 6.1 (Waiver), Conditions 9 (Events of Default) and 10 (Meetings of Noteholders, 
Modification, Waiver and Substitution) and Schedule 3 (Provisions for Meetings ofNoteholders); and 

(iii) any discretion, power or authority; whether contained in this Trust Deed or provided by law, which the Trustee is 
required to exercise in or by reference to the interests of the Noteholders or any of them; 

those Notes (if any) which are for the time being held by any person (including but not limited to the Issuer or any Subsidiary) 
for the benefit of the Issuer or any Subsidiary shall (unless and until ceasing to be so held) be deemed not to remain 
outstanding; 

"Party" means each of the Issuer and the Trustee; 

"Paying Agents" means, in relation to the Notes of any relevant series the several institutions (including, where the context 
permits, the Principal Paying Agent) at their respective Specified Offices initially appointed pursuant to the relative Agency 
Agreement and/or, if applicable, any Successor paying agents, in relation to such Notes at their respective Specified Offices; 

"Permanent Global Note" means the Original Permanent Global Note and any other permanent global note representing the 
Further Notes or any of them; 

"PRA" means the United Kingdom Prudential Regulation Authority; 
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"Principal Paying Agent" means, in relation to the Notes of any series, the institution at its Specified Office initially appointed 
as principal paying agent in relation to such Notes pursuant to the relative Agency Agreement or, if applicable, any Successor 
principal paying agent in relation to such Notes at its Specified Office; 

"Principal Trust Deed" means this Trust Deed constituting the Original Notes; 

"Repay" shall include "redeem" and vice versa and "repaid", "repayable", "repayment", "redeemed", "redeemable" and 
"redemption" shall be construed accordingly; 

"Specified Office" means, in relation to any Paying Agent, either the office identified with its name in the Conditions of the 
Notes of the relevant series or any other office notified to any relevant parties pursuant to the Agency Agreement; 

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2006; 

"Successor" means, in relation to the Paying Agents, such other or further person, as may from time to time be appointed 
pursuant to the Agency Agreement as a· Paying Agent; 

"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 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 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 fiscal, revenue, customs or excise function (including, without limitation, Her Majesty's 
Revenue and Customs); 

"Temporary Global Note" means the Original Temporary Global Note and any other temporary global notes representing the 
Further Notes or any of them; 

"this Trust Deed" means this Trust Deed and the Schedules (as from time to time modified in-accordance with the provisions 
contained herein) and (unless the context requires otherwise) includes any deed or other document executed in accordance with 
the provisions hereof (as from time to time modified as aforesaid) and expressed to be supplemental hereto; 

"Trustee Acts" means both the Trustee Act 1925 and the Trustee Act 2000 of England and Wales; and 

"Written Resolution" means a resolution in writing signed by or on behalf of75 per cent. of holders of Notes for the time being 
outstanding, whether contained in one document or several documents in the same form, each signed by or on behalf of one or 
more such holders of the Notes. 

1.2 Principles of interpretation 

1.2.1 In this Trust Deed references to: 

(a) Statutory modification; a provision of any statute shall be deemed also to refer to any statutory modification or 
re-enactment thereof or any statutory instrument, order or regulation made thereunder or under such 
modification or re-enactment; 
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(b) Additional amounts: principal and/or interest in respect of the Notes shall be deemed also to include 
references to any additional amounts which may be payable under Condition 7 (Taxation); 

(c) Tax: costs, charges or expenses shall include any value added tax or similar tax charged or chargeable in 
respect thereof; 

(d) Enforcement of rights: an action, remedy or method of judicial proceedings for the enforcement of rights of 
creditors shall include, in respect of any jurisdiction other than England, references to such action, remedy or 
method of judicial proceedings for the enforcement of rights of creditors available or appropriate in such 
jurisdictions as shall most nearly approximate thereto; 

(e) Clauses and Schedules: a Schedule, a Clause or sub-clause, paragraph or sub-paragraph is, unless otherwise 
stated, to a schedule hereto or a clause or sub-clause, paragraph or sub-paragraph hereof respectively; 

(f) Principal: principal shall, when applicable, include premium; 

(g) Clearing systems: Euroclear and/or Clearstream, Luxembourg shall, wherever the context so admits, be 
deemed to include references to any additional or alternative clearing system approved by the Issuer and the 
Trustee; 

(h) Trust Corporation: a trust corporation denotes a corporation entitled by rules made under the Public Trustee 
. Act 1906 to act as a custodian trustee or entitled pursuant to any other legislation applicable to a trustee in any 
jurisdiction other than England to act as trustee and carry on trust business under the laws of the country of its 
incorporation; and 

(i) Gender: words denoting the masculine gender shall include the feminine gender also, words denoting 
individuals shall include companies, corporations and partnerships and words importing the singular number 
only shall include the plural and in each case vice versa. 

1.2.2 All references in this Trust Deed, the Conditions or the Agency Agreement involving compliance by the Trustee with a 
test of reasonableness shall be deemed to include a reference to a requirement that such reasonableness shall be 
determined by reference solely to the interests ofthe Noteholders and in the event of any conflict between such interests 
and the interests of any other person, the former shall prevail as being paramount. 

1.2.3 All references in this Trust Deed and in the Conditions to wilful default or fraud or gross negligence means a finding to 
such effect by a court of competent jurisdiction in relation to the conduct of the relevant party. 

1.3 The Conditions 

In this Trust Deed, unless the context requires or the same are otherwise defined, words and expressions defined in the 
Conditions and not otherwise defined herein shall have the same meaning in this Trust Deed. 

1.4 Headings 
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The headings and sub-headings are for ease of reference only and shall not affect the construction of this Trust Deed. 

The Schedules 

The schedules are part of this Trust Deed and shall have effect accordingly. 

2. COVENANTTOREPAY 

2.1 Covenant to Repay 

The Issuer covenants with the Trustee that it will, as and when the Original Notes or any of them become due to be redeemed or 
any principal on the Original Notes or any of them becomes due to be repaid in accordance with the Conditions, 
unconditionally pay or procure to be paid to or to the order of the Trustee in Sterling in immediately available freely transferable 
funds the principal amount of the Original Notes or any of them becoming due for redemption or repayment on that date and 
shall (subject to the provisions of the Conditions) until all such payments (both before and after judgment or other order) are 
duly made unconditionally pay or procure to be paid to or to the order of the Trustee as aforesaid on the dates provided for in 
the Conditions interest on the principal amount of the Original Notes or any of them outstanding from time to time as set out in 
the Conditions provided that: 

2.1.1 every payment of principal or interest in respect of the Original Notes or any of them made to the Principal Paying 
Agent in the manner provided in the Agency Agreement shall satisfy, to the extent of such payment, the relevant 
covenant by the Issuer contained in this Clause except to the extent that there is default in the subsequent payment 
thereof to the Original Noteholders or Original Couponholders (as the case may be) in accordance with the Conditions; 

2.1.2 if any payment of principal or interest in respect of the Original Notes or any of them is made after the due date or as a 
result of the Original Notes becoming repayable following an Event of Default, payment shall be deemed not to have 
been made until either the full amount is paid to the Original Noteholders or, if earlier, the seventh day after notice has 
been given to the Original Noteholders or Original Couponholders (as the case may be) in accordance with the 
Conditions that the full amount has been received by the Principal Paying Agent or the Trustee except, in the case of 
payment to the Principal Paying Agent, to the extent that there is failure in the subsequent payment to the Original 
Noteholders or Original Couponholders (as the case may be) under the Conditions; and 

2.1.3 in any case where payment of the whole or any part of the principal amount due in respect of any Original Note is 
improperly withheld or refused upon due presentation (if so provided for in the Conditions) of the Original Note, 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 Original Noteholders or, if earlier, the seventh day after 
which notice is given to the Original Noteholders in accordance with the Conditions that the full amount payable in 
respect of the said principal amount is available for collection by the Original Noteholders provided that on further due 
presentation thereof(ifso provided for in"the Conditions) such payment is in fact made. 
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2.2 

3 

The Trustee will hold the benefit of this covenant and the covenant in Clause 4 (Covenant to comply with T!·ust Deed and 
Schedules) on trust for the Original Noteholders and Original Couponholders. 

Following an Event of Default 

At any time after any Event of Default shall have occurred, the Trustee may: 

2.2.1 by notice in writing to the Issuer, the Principal Paying Agent and the other Paying Agents require the Principal Paying 
Agent and the other Paying Agents or any of them: 

(a) to act thereafter, until otherwise instructed by the Trustee, as Paying Agents of the Trustee under the 
provisions of this Trust Deed on the terms provided in the Agency Agreement (with consequential 
amendments as necessary and save that the Trustee's liability under any provisions thereof for the 
indemnification, remuneration and payment of out-of-pocket expenses of the Paying Agents shall be limited 
to amounts for the time being held by the Trustee on the trusts of this Trust Deed in relation to the Notes on 
the terms of this Trust Deed and available to the Trustee for such purpose) and thereafter to hold all Notes and 
Coupons and all sums, documents and records held by them in respect of Notes and Coupons on behalf of the 
Trustee; and/or 

(b) to deliver up all Notes and Coupons and all sums, documents and records held by them in respect of Notes 
and Coupons to the Trustee or as the Trustee shall direct in such notice provided that such notice shall be 
deemed not to apply to any document or record which the relevant Paying Agent is obliged not to release by 
any law or regulation; and 

2.2.2 by notice in writing to the Issuer require the Issuer to make all subsequent payments in respect of Notes and Coupons to 
or to the order of the Trustee and with effect from the issue of any such notice until such notice is withdrawn, sub-clause 
2.1.1 of Clause 2.1 (Covenant to Repay) and (so far as it concerns payments by the Issuer) Clause 8.4 (Payment to 
Noteholders and Couponholders) shall cease to have effect. 

Further Issues 

2.3.1 The 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 the Couponholders to create and issue further notes or debt securities howsoever 
designated either ranking pari passu in all respects (or in all respects save for the first payment of interest thereon) and 
so as to form a single series with the original Notes and/or Further Notes of any series or upon such terms as to interest, 
conversion, redemption and otherwise as the Issuer may at the time of the issue thereof determine. 

2.3.2 Any further notes or debt securities howsoever designated created and issued pursuant to the provisions of sub-clause 
2.3.1 shall, if they are to form a single series with the Original Notes, and/or Further Notes of any series, be constituted 
in relation to a deed supplemental to this Principal Trust Deed and in any other case, if the Trustee so agrees, may be so 
constituted. In any such case the Issuer shall prior to the issue of any such further notes or bonds, execute and deliver to 
the Trustee a deed supplemental to this Principal Trust Deed (if applicable, duly stamped or denoted) and containing a 
covenant by the Issuer in the form mutatis mutandis of Clause 2.1 (Covenant to repay) of this Principal Trust Deed in 
relation to the principal and interest in respect of such further 
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notes or debt securities howsoever designated and such other provisions (corresponding to any of the provisions 
contained in this Trust Deed) as the Trustee shall require. 

I , __ // 

2.3.3 A memorandum of every such supplemental deed shall be endorsed by the Trustee on this Principal Trust Deed and by 
the Issuer on the duplicate of this Principal Trust Deed. 

2.3.4 Any Further Notes not forming a single series with the Original Notes or any other series of Further Notes shall form a 
separate series and accordingly, unless for any purpose the Trustee at its absolute discretion shall otherwise determine, 
all the provisions of this Trust Deed (other than Clauses 2.1 (Covenant to Repay) and 3.1 to 3.3 inclusive (The Original 
Notes) and Schedules 1 and 2) shall apply separately to each series of the Notes, and in this Trust Deed (other than such 
Clauses and Schedules) the expression "Notes" and "Noteholders", "Coupons" and "Couponholders" shall be construed 
accordingly. 

3. THE ORIGINAL NOTES 

3.1 Global Note 

i 
2 

3.1.1 The Notes will initially be represented by the Original Temporary Global Note in the principal amount of£350,000,000 
which the Issuer shall issue to a common safekeeper for Euroclear and Clearstream, Luxembourg. 

3.1.2 The Original Temporary Global Notes shall be printed or typed in the form or substantially in the form set out in 
Schedule 1, Part A (Form of Temporary Global Note) and may be facsimiles. 

3.1.3 The Issuer shall issue an Original Permanent Global Note in exchange for each Original Temporary Global Note in 
accordance with the provisions thereof. The Original Permanent Global Notes shall be printed or typed in the form or 
substantially in the form set out in Schedule 1, Part B (Form of Original Permanent Global Note) and may be facsimiles. 

3.1.4 If the Issuer becomes obliged to do so under the Conditions, it shall issue Original Notes in definitive form (together 
with unmatured coupons attached) in exchange of the Original Pennanent Global Notes. 

The definitive Notes 

The definitive Original Notes and the Original Coupons will be security printed in accordance with applicable legal and stock 
exchange requirements substantially in the forms set out in Schedule 2. The Original Notes will be endorsed with the 
Conditions. 

3.3 Signature 

The Original Global Notes, the Original Notes and the Original Coupons will be signed manually or in facsimile by a duly 
authorised person designated by the Issuer and, in the case of the Original Global Notes and the Original Notes will be 
authenticated manually by or on behalf of the Principal Paying Agent. The Issuer may use the facsimile signature of a person 
who at the date of this Trust Deed is such a duly authorised person even if at the time of issue of any Original Notes and/or 
Coupons he no longer holds that office. Original Notes and Original Coupons so executed and authenticated will be binding and 
valid obligations of the Issuer and title thereto shall pass by delivery. 
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4. 

4.1 

4.2 

5. 

Entitlement to treat holder as owner 

The Issuer, the Trustee and any Paying Agent may deem and treat the holder of any Note and any Coupon appertaining to the 
relevant Note as the absolute owner of such Note or such Coupon as the case may be, free of any equity, set-off or counterclaim 
on the part of the Issuer against the original or any intermediate holder of such Note (whether or not such Note or such Coupon 
shall be overdue and notwithstanding any notation of ownership or other writing thereon or any notice of previous loss or theft 
of such Note or Coupon for all purposes and, except as ordered by a court of competent jurisdiction or as required by applicable 
law, the Issuer, the Trustee and the Paying Agents 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 and Coupons. 

COVENANT TO COMPLY WITH TRUST DEED AND SCHEDULES 

The Issuer covenants with the Trustee to comply with those provisions of this Trust Deed and the Conditions which are 
expressed to be binding on it and to perform and observe the same. The Notes and the Coupons are subject to the provisions 
contained in this Trust Deed, all of which shall be binding upon the Issuer, the Noteholders and the Couponholders and all 
persons claiming through or under them respectively. 

The Trustee shall itself be entitled to enforce the obligations of the Issuer under the Notes and the Conditions as if the same were 
set out and contained in this Trust Deed which shall be read and construed as one document with the Notes. 

COVENANTS BY THE ISSUER 

The Issuer hereby covenants with the Trustee that, so long as any of the Notes remain outstanding, it will: 

5.1 Books of account 

At all times keep and procure that all its Subsidiaries 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 Issuer to be prepared and allow the Trustee and any person 
appointed by it free access to the same at all reasonable times during normal business hours and to discuss the same with 
responsible officers of the Issuer; 

5.2 Event of Default 

Give notice in writing to the Trustee forthwith upon becoming aware of any Event of Default and without waiting for the 
Trustee to take any further action; 

5.3 Certificate of Compliance 

Provide to the Trustee within 10 days of any request by the Trustee and at the time of the dispatch to the Trustee of its annual 
consolidated audited financial statements, and in any event not later than 180 days after the end of its financial year, a certificate 
signed by two directors of the Issuer certifying that up to a specified date not earlier than seven days prior to the date of such 
certificate (the "Certified Date") the Issuer has complied with its obligations under this Trust Deed (or, if such is not the case, 
giving details of the circumstances 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 Certified Date in respect of the previous such certificate (or, in the case of the first such 
certificate, since 
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5.4 

the date of this Trust Deed) any Event of Default or Restructuring Event or other matter which would affect the Issuer's ability to 
perform its obligations under this Trust Deed or (if such is not the case) specifying the same; 

Financial statements 

Send to the Trustee and to the Principal Paying Agent (if the same are produced) as soon as practicable after their date of 
publication and in the case of annual financial statements in any event not more than 180 days after the end of each financial 
year, two copies of the Issuer's annual balance sheet and profit and loss account and of every balance sheet, profit and loss 
account, report or other notice, statement or circular issued (or which under any legal or contractual obligation should be issued) 
to the members or holders of debentures or creditors (or any class of them) of the Issuer in their capacity as such at the time of 
the actual (or legally or contractually required) issue or publication thereof 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; 

5.5 Information 

So long as any of the Notes remain outstanding and so far as permitted by applicable Jaw, at all times give to the Trustee such 
information, opinions, certificates and other evidence as it shall reasonably require and in such form as it shall reasonably 
require (including, without limitation, the certificates called for by the Trustee pursuant to Clause 5.3 (Certificate oj 
Compliance)) for the purpose of the discharge or exercise of the duties, trusts, powers, authorities and discretions vested in it 
under the Trust Deed or any other related document or by operation of law; 

5.6 Notes held by Issuer 

5.7 

5.8 

Send to the Trustee forthwith upon being so requested in writing by the Trustee a certificate of the Issuer (signed on its behalf 
by any two of its directors) setting out the total number of Notes of each series which at the date of such certificate are held by 
or for the benefit of the Issuer or any Subsidiary; 

Execution of further Documents 

So far as pennitted by applicable law, at all times execute all such further documents and do all such further acts and things as 
may be necessary at any time or times in the opinion of the Trustee to give effect to the provisions ofthis Trust Deed; 

Notices to Noteholders 

Send or procure to be sent to the Trustee not less than ten days prior to the date of publication, for the Trustee's approval, one 
copy of each notice to be given to the Noteholders in accordance with the Conditions and not publish such notice without such 
approval and, upon publication, send to the Trustee two copies of such notice (such approval, unless so expressed, not to 
constitute approval of such notice for the purpose of Section 21 of the Financial Services and Markets Act 2000); 

5.9 Notification of non-payment 

Procure that the Principal Paying Agent notifies the Trustee forthwith in the event that it does not, on or before the due date for 
payment in respect of the Notes or any of them or any ofthe 

"'--· .·· 
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5.10 

Coupons, receive unconditionally the full amount in the relevant currency of the moneys payable on such due date on all such 
Notes or Coupons; 

Notification oflate payment 

In the event of the unconditional payment to the Principal Paying Agent or the Trustee of any sum due in respect of the Notes or 
any of them or any of the Coupons being made after the due date for payment thereof, forthwith give notice to the Noteholders 
that such payment has been made; 

5.11 Notification of redemption or repayment 

Not less than the number of days specified in the relevant Condition prior to the redemption or repayment date in respect of any 
Note, give to the Trustee notice in writing of the amount of such redemption or repayment pursuant to the Conditions and duly 
proceed to redeem or repay such Notes accordingly; 

5.12 Tax or optional redemption 

If the Issuer gives notice to the Trustee that it intends to redeem the Notes pursuant to Conditions 5(b) (Redemption for Taxation 
Reasons) and 5(c) (Redemption at the Option of the Issuer) the Issuer shall, prior to giving such notice to the Noteholders, 
provide such information to the Trustee as the Trustee requires in order to satisfy itself of the matters referred to in such 
Condition; · 

5.13 Obligations of Paying Agents 

Enforce its rights as against the Paying Agents under the Agency Agreement; and notify the Trustee immediately it becomes 
aware of any material breach of such obligations, or failure by a Paying Agent to comply with such obligations, in relation to 
the Notes or Coupons; 

~· ~14 Change of taxing jurisdiction 

If the 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 the United Kjngdom, immediately upon becoming 
aware thereof it shall notify the Trustee of such event and (unless the Trustee otherwise agrees) enter forthwith into a trust deed 
supplemental hereto, giving to the Trustee an undertaking or covenant in form and manner satisfactory to the Trustee in terms 
corresponding to the terms of Condition 7 (Taxation) with the substitution for (or, as the case may be, the addition to) the 
references therein to the United Kingdom 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 Issuer shall have become subject as aforesaid, such trust 
deed also to modify Condition 7 (Taxation) so that such Condition shall make reference to that other or additional territory; 

5.15 Listing and Trading 

At all times use all reasonable endeavours to maintain the admission to listing, trading and/or quotation of the Original Notes by 
the relevant competent authority, stock exchange and/or quotation system by which they are admitted to listing, trading and or 
quotation on issue or, if it is unable to do so having used all reasonable endeavours or if the maintenance of such admission to 
listing, trading and/or quotation is agreed by the Trustee to be unduly onerous or impractical and the Trustee is satisfied that the 
interests of the Noteholders would not be thereby materially prejudiced, use reasonable endeavours to obtain and maintain an 
admission to listing, trading 

Source: PPL CORP, 10·0, November 01, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance Is no guarantee of future results. 



5.16 

and/or quotation of the Original Notes on such other competent authority, stock exchange or quotation system as the Issuer may 
(with the approval of the Trustee) decide and give notice of the identity of such other competent authority, stock exchange 
and/or quotation system to the Noteholders; 

Authorised Signatories 

Upon the execution hereof and thereafter forthwith upon any change of the same, deliver to the Trustee (with a copy to the 
Principal Paying Agent) a list of the Authorised Signatories of the Issuer, together with certified specimen signatures of the 
same; 

5.17 Payments 

Pay moneys payable by it to the Trustee hereunder without set off, counterclaim, deduction or withholding, unless otherwise 
compelled by law and in the event of any deduction or withholding compelled by law will pay such additional amount as will 
result in the payment to the Trustee of the amount which would otherwise have been payable by it to the 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 sums to be instead detennined in accordance with Condition 7 
(Taxation); 

5.18 Change in Paying Agents 

Give at least 14 days' prior notice to the Noteholders of any future appointment, resignation or removal of a Paying Agent or of 
any change by a Paying Agent of its specified office and not make any such appointment or removal without the Trustee's 
written approval; 

5.19 Notice of Put Event, Restructuring Event or Step-Up Event 

5.19.1 Notify the Trustee in writing immediately on becoming aware of the occurrence of any Put Event in accordance with 
Clause 13 (Notices); 

5.19.2 Notify the Trustee immediately in respect of a Restructuring Event in accordance with Condition 5(d)(v) (Redemption, 
Purchase and Options- Redemption at the Option ofNoteholders); and 

5.19.3 Notify the Trustee immediately in respect of a Step-up Event. 

6. AMENDMENTS AND SUBSTITUTION 

6.1 Waiver 

The Trustee may, without any consent or sanction of the Noteholders 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, but only if and in so far as in its 
opinion the interests of the Noteholders shall not be materially prejudiced thereby, authorise or waive, on such terms and 
conditions (if any) as shall seem expedient to it, any breach or proposed breach of any of the covenants or provisions contained 
in this Trust Deed, the Conditions or the Agency Agreement or the Notes or Coupons or determine that any Event of Default 
shall not be treated as such for the purposes of this Trust Deed; any such authorisation, waiver or determination shall be binding 
on the Noteholders, the Couponholders and, if, but only if, the Trustee shall so require, the Issuer shall cause such authorisation, 
waiver or determination to be notified to the Noteholders as soon as practicable thereafter in accordance with the Condition 
relating thereto; provided that the 
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Trustee shall not exercise any powers conferred upon it by this Clause in contravention of any express direction by an 
Extraordinary Resolution or of a request in writing made by the holders of not less than 25 per cent. in aggregate principal 
amount of the Notes then outstanding (but so that no such direction or request shall affect any authorisation, waiver or 
determination previously given or made) or so as to authorise or waive any such breach or proposed breach relating to any of 
the matters the subject of the Reserved Matters as specified and defmed in Schedule 3. 

Modifications 

The Trustee may from time to time and at any time without any consent or sanction of the Noteholders or Couponholders 
concur with the Issuer in making (a) any modification to this Trust Deed (other than in respect of Reserved Matters as specified 
and defmed in Schedule 3 or any provision of this Trust Deed referred to in that specification) or the Notes which in the opinion 
of the Trustee it may be proper to make provided the Trustee is of the opinion that such modification will not be materially 
prejudicial to the interests of the Noteholders or (b) any modification to this Trust Deed or the Notes if in the opinion of the 
Trustee such modification is of a formal, minor or technical nature or made to correct a manifest error. Any such modification 
shall be binding on the Noteholders and the Couponholders and the Issuer shall cause such modification to be notified to the 
Noteholders as soon as practicable thereafter in accordance with the Conditions. 

6.3 Substitution 

6.3.1 Procedure: The Trustee may, without the consent of the Noteholders or the Couponholders, agree to the substitution, in 
place of the Issuer (or of any previous substitute under this Clause) of any Subsidiary of the Issuer (hereinafter called the 
"Substituted Obligor") as the principal debtor hereunder if: 

(a) a trust deed is executed or some other written form of undertaking is given by the Substituted Obligor to the 
Trustee, in form and manner satisfactory to the Trustee, agreeing to be bound by the terms of this Trust Deed, 
the Notes and the Coupons with any consequential amendments which the Trustee may deem appropriate, as 
fully as if the Substituted Obligor had been named in this Trust Deed and on the Notes and the Coupons as the 
principal debtor in place of the Issuer (or of any previous substitute under this Clause); 

(b) the Issuer and the Substituted Obligor execute such other deeds, documents and instruments (if any) as the 
Trustee and the Principal Paying Agent may require in order that the substitution is fully effective and comply 
with such other requirements as the Trustee may direct in the interests of the Noteholders and the 
Couponholders; 

(c) an unconditional and irrevocable guarantee in form and substance satisfactory to the Trustee shall have been 
given by the Issuer of the obligations of the Substituted Obligor under this Trust Deed and the Notes and 
Coupons; 

(d) the Trustee may request and be provided with such legal opinions as it has requested in a form and manner 
acceptable to it in relation to the Substituted Obligor; 

(e) the Trustee is satisfied that (i) the Substituted Obligor has obtained all governmental and regulatory approvals 
and consents necessary for its 

Source: PPL CORP, 10·0, November 01, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein.may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of tllis information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. . 



assumption of liability as principal debtor in respect of the Notes and the Coupons in place of the Issuer (or 
such previous substitute as aforesaid), (ii) the Issuer has obtained all governmental and regulatory approvals 
and consents necessary for the guarantee to be fully effective as referred to in sub-clause 6.3.l(c) and (iii) 
such approvals and consents are at the time of substitution in full force and effect; 

(f) without prejudice to the generality of the preceding sub-clauses 6.3.1 (a) to (c) where the Substituted Obligor 
is incorporated, domiciled or resident in or is otherwise subject generally to the taxing jurisdiction of any 
territory or any political sub-division thereof or any authority of or in such territory having power to tax (the 
"Substituted Territory") other than or in addition to the territory, the taxing jurisdiction of which (or to any 
such authority of or in which) the Issuer is subject generally (the "Issuer's Territory"), the Substituted 
Obligor will (unless the Trustee otherwise agrees) give to the Trustee an undertaking in form and manner 
satisfactory to the Trustee in terms corresponding to the terms of Condition 7 (Taxation) with the substitution 
for the reference in that Condition to the Issuer's Territory of references to the Substituted Territory and in 
such event the Trust Deed and Notes and Coupons will be interpreted accordingly; 

(g) the Issuer and the Substituted Obligor comply with such other requirements as the Trustee may direct in the 
interests of the Noteholders and the Couponholders; 

(h) without prejudice to the rights of reliance of the Trustee under sub-clause 6.3.4 (Directors' certification) the 
Trustee is satisfied that the said substitution is not materially prejudicial to the interests of the Noteholders; and 

(i) Moody's Investors Services Ltd and S&P Global Ratings Europe Limited, have confirmed in writing to the 
Issuer and the Issuer has forwarded to the Trustee a copy of such confirmation 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. 

6.3.2 Change of law: In connection with any proposed substitution of the Issuer or any previous substitute, the Trustee may, 
in its absolute discretion and without the consent of the Noteholders or the Couponholders agree to a change of the law 
from time to time governing the Notes and the Coupons and this Trust Deed provided that such change of law, in the 
opinion of the Trustee, would not be materially prejudicial to the interests of the Noteholders; 

6.3.3 Extra duties: The Trustee shall be entitled to refuse to approve any Substituted Obligor if, pursuant to the law of the 
country of incorporation of the Substituted Obligor, the assumption by the Substituted Obligor of its obligations 
hereunder imposes responsibilities on the Trustee over and above those which have been assumed under this Trust 
Deed; 

6.3.4 Directors' certification: If any two directors of the Substituted Obligor certify that immediately prior to the assumption of 
its obligations as Substituted Obligor under this Trust Deed the Substituted Obligor is solvent after taking account of all 
prospective and contingent liabilities resulting from its becoming the Substituted Obligor, the Trustee need not have 
regard to the financial condition, profits or prospects of the Substituted 
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Obligor or compare the same with those of the Issuer (or of any previous substitute under this Clause); 

6.3.5 Interests ofNoteholders: In connection with any proposed substitution, the Trustee shall not have regard to, or be in any 
way liable for, the consequences of such substitution for individual Noteholders or the Couponholders resulting from 
their being for any purpose domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of, any 
particular territory. No Noteholder or Couponholder shall, in connection with any such substitution, be entitled to claim 
from the Issuer any indemnification or payment in respect of any tax consequence of any such substitution upon 
individual Noteholders or Couponholders; 

6.3.6 Release of Issuer: Any such agreement by the Trustee pursuant to sub-clause 6.3 .I (Procedure) shall, if so expressed, 
operate to release the Issuer (or such previous substitute as aforesaid) from any or all of its obligations as principal 
debtor under the Notes and this Trust Deed but without prejudice to its liabilities under any guarantee given pursuant to 
sub-clause 6.3 .1 (c). Not later than 14 days after the execution of any such documents as aforesaid and after compliance 
with the said requirements of the Trustee, the Substituted Obligor shall cause notice thereof to be given to the 
Noteholders; and 

6.3.7 Completion of Substitution: Upon the execution of such documents and compliance with the said requirements, the 
Substituted Obligor shall be deemed to be named in this Trust Deed and the Notes and Coupons as the principal debtor 
in place of the Issuer (or of any previous substitute under this Clause) and this Trust Deed, the Notes and the Agency 
Agreement shall thereupon be deemed to be amended in such manner as shall be necessary to give effect to the 
substitution and without prejudice to the generality of the foregoing any references in this Trust Deed, in the Notes and 
Coupons or in the Agency Agreement to the Issuer shall be deemed to be references to the Substituted Obligor. 

7. ENFORCEMENT 

7.1 Legal Proceedings 

In relation to any discretion to be exercised or action to be taken by the Trustee under the Trust Deed or any related document, 
the Trustee may at any time, at its discretion and without further notice, institute such proceedings against the Issuer as it may 
think fit to recover any amounts due in respect of the Notes which are unpaid or to enforce any of its rights under this Trust 
Deed or the Conditions but it shall not be bound to take any such proceedings unless (a) it has been so directed by an 
Extraordinary Resolution or so requested in writing by the holders of at least one-quarter in principal amount of the outstanding 
Notes and (b) it has been indemnified and/or secured and/or pre-funded to its satisfaction against all actions, Liabilities, 
proceedings, claims and demands to which it may thereby become liable and all costs, charges and expenses which may be 
incurred by it in connection therewith and provided that the Trustee shall not be held liable for the consequence of taking any 
such action and may take such action without having regard to the effect of such action on individual Noteholders or 
Couponholders. Only the Trustee may enforce the provisions of the Notes or this Trust Deed and no Noteholder or 
Couponholder shall be entitled to proceed directly against the Issuer unless the Trustee, having become bound so to proceed, 
fails to do so within a reasonable time and such failure is continuing. 

7.2 Evidence of Default 
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If the Trustee (or any Noteholder or Couponholder where entitled under this Trust Deed so to do) makes any claim, institutes 
any l~gal proceeding or lodges any proof in a winding-up or insolvency of the Issuer under this Trust Deed or under the Notes, 
proof therein that: 

7.2.1 as regards any specified Note the Issuer has made default in paying any principal due in respect of such Note shall 
(unless the contrary be proved) be sufficient evidence that the Issuer has made the like default as regards all other Notes 
in respect of which a corresponding payment is then due; and 

7 .2.2 as regards any specified Coupon the 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 Issuer has made the like default as regards all other 
Coupons in respect of which a corresponding payment is then due; 

and for the purposes of sub-clauses 7.2.1 and 7.2.2 a payment shall be a "corresponding" payment notwithstanding that it is due 
in respect of a Note of a different denomination from that in respect of the above specified Note or specified Coupon. 

7.3 Put Event 

At any time upon the Issuer becoming aware that a Put Event has occurred, the Issuer shall give notice to the Noteholders in 
accordance with Condition 15 (Notices) specifying the nature of the Put Event and the procedure for exercising the Put Option. 

8. APPLICATION OF MONEYS 

8.1 Application of Moneys 

All moneys received by the Trustee in respect of the Notes or amounts payable under this Trust Deed will, despite any 
appropriation of all or part of them by the Issuer, be apportioned pari passu and rateably between each series of the Notes and 
be held by the Trustee on trust to apply them (subject to Clause 8.2 (Accumulation)): 

8.1.1 first, in payment or satisfaction ofthe costs, charges, expenses and liabilities incurred by the Trustee or its Appointees in 
the preparation and execution of the trusts of this Trust Deed (including remuneration of the Trustee and its Appointees); 

8.1.2 secondly, in or towards payment pari passu and rateably of all arrears of interest remaining unpaid in respect of the 
Notes of that series and all principal moneys due on or in respect of the Notes of that series; and 

8.1.3 thirdly, the balance (if any) in payment to the Issuer. 

8.2 Accumulation 

If the amount of the moneys at any time available for payment of principal or interest in respect of the Notes under Clause 8.1 
(Application of Moneys) shall be less than the sum sufficient to pay at least one-tenth of the principal amount of the Notes then 
outstanding, the Trustee may, at its discretion retain such moneys on deposit in the name or under the control of the Trustee 
with such bank or fmancial institution as the Trustee may think fit. Such deposits may be accumulated until the accumulations 
together with any funds for the time being under the control of the Trustee and available for the purpose shall amount to a sum 
sufficient to pay at least one-tenth of the principal amount outstanding of the Notes then outstanding and such-accumulation and 
funds 
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(after deduction of any taxes and any other deductibles applicable thereto) shall then be applied in the manner aforesaid. 

Deposit of Moneys 

The Trustee may in its absolute discretion place any moneys held by it on deposit in the name or under the control of the 
Trustee with any bank or financial institution as the Trustee may think fit in such currency as the Trustee may in its absolute 
discretion determine and the Trustee may at any time deposit or convert any moneys so deposited into any other currency and 
shall not be responsible for any Liability occasioned by reason of any such deposit whether by depreciation in value, fluctuation 
in exchange rates or otherwise for the purpose of meeting the cash needs of the transaction and not for the purpose of 
generating income. If such bank or fmancial institution is an affiliate of the Trustee, the Trustee need only account for an 
amount of interest equal to the standard amount of interest payable by it on a deposit to an independent customer. 

8.4 Payment to Noteholders and Couponholders 

The Trustee shall give notice to the Noteholders in accordance with the Conditions of the date fixed for any payment under 
Clause 8.1 (Application of Moneys). Any payment to be made in respect of the Notes or the Coupons by the Issuer or the 
Trustee may be made in the manner provided in the Conditions, the Agency Agreement and this Trust Deed and any payment 
so made shall be a good discharge to the extent of such payment, by the Issuer or the Trustee, as the case may be. Any payment 
in full of interest made in respect of a Coupon in the manner aforesaid shall extinguish any claim of a Noteholder which may 
arise directly or indirectly in respect of such interest. 

8.5 Production of Notes and Coupons 

Upon any payment under Clause 8.4 (Payment to Noteholders and Couponholders) of principal or interest, the Note or Coupon 
in respect of which such payment is made shall, if the Trustee so requires, be produced to the Trustee or the Paying Agent by or 
through whom such payment is made and the Trustee shall (a) in the case of part payment, enface or cause such Paying Agent 
to enface a memorandum of the amount and date of payment thereon (or cause the Paying Agent to procure that the ICSDs 
make appropriate entries in their records to reflect such payment) or (b) in the case of payment in fuil, shall cause such Note or 
Coupon to be surrendered or shall cancel or procure the same to be cancelled and shall certify or procure the certification of 
such cancellation. 

8.6 Noteholders to be treated as holding all Coupons 

Wherever in this Trust Deed the Trustee is required or entitled to exercise a power, trust, authority or discretion under th"is Trust 
Deed, the Trustee shall, notwithstanding that it may have express notice to the contrary, assume that each Noteholder is the 
holder of all Coupons appertaining to each Note ofwhich he is the holder. 

9. TERMS OF APPOINTMENT 

By way of supplement to the Trustee Acts, it is expressly declared as follows: 

9.1 Reliance on Information 

9.1.1 Advice: the Trustee may in relation to this Trust Deed act on the opinion or advice or report of or a certificate or any 
information obtained from any lawyer, banker, valuer, 
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surveyor, broker, auctioneer, accountant (including the Auditors) or other expert (whether obtained by the Trustee, the 
Issuer, any Subsidiary or any Paying Agent, whether or not addressed to the Trustee and whether or not such advice 
contains a monetary or other limit on liability or limits the scope and/or basis of such advice) and shall not be 
responsible for any Liability occasioned by so acting; any such opinion, advice, certificate or information may be sent or 
obtained by letter, email, electronic communication, or facsimile transmission and the Trustee shall not be liable to 
anyone for acting on any opinion, advice, certificate or information purporting to be so conveyed although the same 
shall contain some error or shall not be authentic; 

9.1.2 Certificate of directors: the Trustee may call for and shall be at liberty to accept a certificate signed by two directors of 
the Issuer or other person duly authorised on its behalf as to any fact or matter as sufficient evidence thereof and a like 
certificate to the effect that any particular dealing, transaction or step or thing is, in the opinion of the person so 
certifying, expedient as sufficient evidence that it is expedient and the Trustee shall not be bound in any such case to 
call for further evidence or be responsible for any Liability that may be occasioned by its failing so to do; 

9.1.3 Resolution or direction ofNoteholders: the Trustee shall not be responsible for acting upon any resolution purporting to 
be a Written Resolution or to have been passed at any meeting of the Noteholders in respect whereof minutes have been 
made and signed or a direction of a specified percentage ofNoteholders, even though it may subsequently be found that 
there was some defect in the constitution of the meeting or the passing of the resolution or the making of the directions 
or that for any reason the resolution purporting to be a Written Resolution or to have been passed at any Meeting or the 
making of the directions was not valid or binding upon the Noteholders and Couponholders; 

9.1.4 Reliance on certification of clearing system: the Trustee may call for any certificate or other document issued by 
Euroclear or Clearstream, Luxembourg or any other relevant clearing system in relation to the principal amount 
outstanding of Notes standing to the account of any person. 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 Trustee shall not be liable to any person by reason of having accepted as valid or not having rejected any 
certificate or other document to such effect purporting to be issued by Euroclear or Clearstream, Luxembourg or any 
other relevant clearing system and subsequently found to be forged or not authentic; 

9.1.5 Noteholders as a class: whenever in this Trust Deed the 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 Noteholder 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; 

9.1.6 Trustee not responsible for investigations: the Trustee shall not be responsible for, or for investigating any matter which 
is the subject of, any recital, statement, representation, 
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warranty or covenant of any person 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; 

9.1.7 No Liability as a result of the delive1y of a certificate: the Trustee shall have no Liability whatsoever for any loss, cost, 
damages or expenses directly or indirectly suffered or incurred by the Issuer, any Noteholder, Couponholder or any 
other person as a result of the delivery by the Trustee to the Issuer of a certificate as to material prejudice pursuant to 
Condition 9 (Events of Default) on the basis of an opinion formed by it in good faith; 

9.1.8 No obligation to monitor: the Trustee shall be under no obligation to monitor or supervise the functions of any other 
person under the Notes or Coupons 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; 

9.1.9 Notes held by the Issuer: in the absence of knowledge or express notice to the contrary, the Trustee may assume without 
enquiry (other than requesting a certificate of the Issuer under Clause 5.6 (Notes held by Issuer)), that no Notes are for 
the time being held by or for the benefit of the Issuer or its Subsidiaries; 

9.1.1 0 Forged Notes: the Trustee shall not be liable to the Issuer or any Noteholder or Couponholder by reason of having 
accepted as valid or not having rejected any Note or Coupon as such and subsequently found to be forged or not 
authentic; and 

9.1.11 Events of Default or Restructuring Events: the Trustee shall not be bound to give notice to any person of the execution 
of this Trust Deed or any related document or to take any steps to ascertain whether any Event of Default or 
Restructuring Event has happened and, until it shall have actual knowledge or express notice to the contrary, the Trustee 
shall be entitled to assume that no such Event of Default or Restructuring Event has happened and that the Issuer is 
observing arid 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; and 

9.1.12 Right to Deduct or Withhold: notwithstanding anything contained in this Trust Deed, to the extent required by any 
applicable law, if the Trustee is or will be required to make any deduction or withholding from any distribution or 
payment made by it hereunder or if the Trustee is or will be otherwise charged to, or is or may become liable to, tax 
(other than any tax on its net income, profit or gains) 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 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 Trustee in connection with the trusts of 
this Trust Deed (other than the remuneration herein specified) or otherwise, then the 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 (other than any tax on its net income, profit or gains) which relates to sums so received or 
distributed or to discharge any such other liability of the Trustee to tax (other 
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than any tax on its net income, profit or gains) from the funds held by the Trustee upon the trusts of this Trust Deed. 

9.1.13 Maintaining the rating of the Notes: the Trustee shall not be responsible for maintaining the rating of the Notes. 

9.1.14 Reliance on Rating Agency Confirmation: the Trustee shall be entitled to rely on any Rating Agency confirmation 
without further investigation. 

9.2 Trustee's powers and duties 

9.2.1 Trustee's determination: The Trustee may determine whether or not a default in the performance or observance by the 
Issuer of any obligation under the provisions of this Trust Deed or contained in the Notes or Coupons is capable of 
remedy and/or materially prejudicial to the interests of the Noteholders and if the Trustee shall certify that any such 
default is, in its opinion, not capable of remedy and/or materially prejudicial to the interests of the Noteholders· such 
certificate shall be conclusive and binding upon the Issuer and the Noteholders and Couponholders; 

9.2.2 Determination of questions: the Trustee as between itself and the Noteholders and the Couponholders shall have full 
power to determine all questions and doubts arising in relation to any of the provisions of this Trust Deed and every 
such determination, whether made upon a question actually raised or implied in the acts or proceedings of the Trustee, 
shall be conclusive and shall bind the Trustee, the Noteholders and the Couponholders; 

9.2.3 Trustee's discretion: the Trustee shall (save as expressly otherwise provided herein) as regards all the trusts, powers, 
authorities and discretions vested in it by this Trust Deed or by operation of law, have absolute and uncontrolled 
discretion as to the exercise or non-exercise thereof and the Trustee shall not be responsible for any Liability that may 
result from the exercise or non-exercise thereof but whenever the Trustee is under the provisions of this Trust Deed 
bound to act at the request or direction of the Noteholders, the Trustee shall nevertheless not be so bound unless first 
indemnified and/or prefunded and/or provided with security to its satisfaction against all actions, proceedings, claims 
and demands to which it may render itself liable and all costs, charges, damages, expenses and Liabilities which it may 
incur by so doing; 

9.2.4 Freedom to refrain: notwithstanding anything else herein contained or contained in the Agency Agreement or the 
Conditions, the Trustee may refrain from (a) 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 (including, without limitation, section 619 of 
the Dodd-Frank Wall Street Report and Consumer Protection Act) 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; or (b) doing anything which might cause the Trustee to be considered a sponsor of a covered fund under 
Section 619 of the Dodd-Frank Wall Street Report and Consumer Protection Act and any regulations promulgated 
thereunder; 

9.2.5 Trustee's consent: any consent given by the Trustee for the purposes of this Trust Deed may be given on such terms and 
subject to such conditions (if any) as the Trustee may require; 

9.2.6 Conversion of currency: where it is necessary or desirable for any purpose in connection with this Trust Deed to convert 
any sum from one currency to another it shall (unless 
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otherwise provided by this Trust Deed or required by law) be converted at such rate or rates, in accordance with such 
method and as at such date for the determination of such rate of exchange, as may be specified by the Trustee in its 
absolute discretion as relevant and any rate, method and date so specified shall be binding on the Issuer and the 
Noteholders and the Couponholders; 

9 .2. 7 Application of proceeds: the Trustee shall not be responsible for the receipt or application by the Issuer of the proceeds 
of the issue of the Notes, the exchange of any Temporary Global Note for any Permanent Global Note or any Permanent 
Global Note for definitive Notes or the delivery of any Note or Coupon to the persons entitled to them; 

9.2.8 Agents: the Trustee may, in the conduct of the trusts of this Trust Deed instead of acting personally, employ and pay an 
agent on any terms, 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 Trustee (including the 
receipt and payment of money) and the 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 proceedings or acts of any such person; 

9 .2.9 Delegation: the Trustee may, in the execution and exercise of all or any of the trusts, powers, authorities and discretions 
vested in it by this Trust Deed, act by responsible officers or a responsible officer for the time being of the Trustee and 
the Trustee may also whenever it thinks fit, whether by power of attorney or otherwise, delegate to any person or 
persons or fluctuating body of persons (whether being a joint trustee of this Trust Deed or not) all or any of the trusts, 
powers, authorities and discretions vested in it by this Trust Deed and any such delegation may be made upon such 
terms and conditions and subject to such regulations (including power to sub-delegate with the conse.nt of the .Trustee) 
as the Trustee may think fit in the interests of the Noteholders and the Trustee shall not be bound to supervise the 
proceedings or acts of and shall not in any way or to any extent 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 such delegate or sub
delegate. The Trustee shall, within a reasonable time after any such delegation or any renewal, extension or termination 
thereof give notice thereof to the Issuer; 

9.2.10 Custodians and nominees: the Trustee may appoint and pay any person to act as a custodian or nominee on any terms in 
relation to such assets of the trust as the Trustee may determine, including for the purpose of depositing with a custodian 
this Trust Deed or any document relating to the trust created hereunder and the 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 proceedings or acts of any such 
person; the Trustee is not obliged to appoint a custodian if the Trustee invests in securities payable to bearer; 

9.2.11 Confidential information: the Trustee shall not (unless required by law or ordered so to do by a court of competent 
jurisdiction) be required to disclose to any Noteholder or Couponholder confidential fmancial information or other 
information made available to the Trustee by the Issuer in connection with this Trust Deed and no Noteholder or 
Couponholder shall be entitled to take any action to obtain from the Trustee any such information; 
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9.2.12 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 ofNoteholders the 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; 

9.2.1 3 Legal Opinions: the 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 commenting upon the content of any such legal opinion. 

9.2.14 Sanctions: The Trustee may refrain from doing anything which would or might in its reasonable opinion be illegal or 
contrary to any Applicable Law or which would or might otherwise render it liable to any person and may do anything 
which is, in its reasonable opinion, necessary to comply with any such Applicable Law. 

9.3 Financial matters 

9.3.1 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; 

9.3.2 Expenditure by the Trustee: nothing contained in this Trust Deed shaH require the Trustee to expend or risk its own 
funds or otherwise incur any fmancial 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; and 

9.3.3 Trustee may enter into financial transactions with the Issuer: no Trustee and no director or officer of any corporation 
being a Trustee hereof shall by reason of the fiduciary position of such Trustee be in any way precluded from making 
any contracts or entering into any transactions in the ordinary course of business with the Issuer or any Subsidiary, or 
any person or body corporate directly or indirectly associated with the Issuer or any Subsidiary, or from accepting the 
trusteeship of any other debenture stock, debentures or securities of the Issuer or any Subsidiary or any person or body 
corporate directly or indirectly associated with the Issuer or any Subsidiary, and neither the Trustee nor any such 
director or officer shaH be accountable to the Noteholders or the Issuer or any Subsidiary, or any person or body 
corporate directly or indirectly associated with the Issuer or any Subsidiary, for any profit, fees, commissions, interest, 
discounts or share of brokerage earned, arising or resulting from any such contracts or transactions and the Trustee and 
any such director or officer shall also be at liberty to retain the same for its or his own benefit. 

9.3.4 Regulatory Position: notwithstanding anything in the Trust Deed or any other Issue document connected thereto to the 
contrary, the Trustee shall not do, or be authorised or required to do, anything which might constitute a regulated 
activity for the purpose ofFSMA, unless it is authorised under FSMA to do so. 
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The Trustee shall have the discretion at any time: 

(a) to delegate any of the functions which fall to be performed 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 Trustee to assume an obligation of the Issuer arising under any provisions of 
the listing, prospectus, disclosure or transparency rules (or equivalent rules of any other competent authority besides the 
FCA or the PRA, as applicable). 

9.4 Disapplication 

Section I of the Trustee Act 2000 shall not apply to the duties of the Trustee in relation to the trusts constituted by this Trust 
Deed. Where there are any inconsistencies between the Trustee Acts and the provisions of this 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. 

9.5 Trustee Liability 

9.5.1 Subject to Sections 750 and 751 of the Companies Act 2006 (if applicable) and notwithstanding anything to the contrary 
in this Trust Deed, the Notes or the Agency Agreement, the 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 this Trust Deed, the Notes or the Agency 
Agreement save in relation to its own gross negligence, wilful default or fraud having regard to the provisions of this 
Trust Deed, the Agency Agreement and the Conditions conferring on it any trusts, powers, authorities and discretions. 

9.5.2 Any liability of the Trustee in connection with or in relation to this Trust Deed, the Notes or the Agency Agreement shall 
be limited to the amount of actual loss suffered (such loss shall be detennined as at the date of default of the 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 Trustee at the time of entering into this Trust Deed or the Agency Agreement, or at the time 
of accepting any relevant instructions, which increase the amount of the loss. In no event shall the Trustee be liable for 
any loss of profits, goodwill, reputation, business opportunity or anticipated saving, or for special, punitive or 
consequential damages, whether or not the 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 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. 

I 0. COSTS AND EXPENSES 

I O.I Remuneration 
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10.1.1 Normal Remuneration: The Issuer shall pay to the Trustee remuneration for its services as trustee as from the date of this 
Trust Deed, such remuneration to be at such rate as may from time to time be agreed between the Issuer and the Trustee. 
Such remuneration shall be payable in advance on the anniversary of the date hereof in each year and the first payment 
shall be made on the date hereof. Upon the issue of any Further Notes the rate of remuneration in force immediately 
prior thereto shall be increased by such amount as shall be agreed between the Issuer and the Trustee, such increased 
remuneration to be calculated from such date as shall be agreed as aforesaid. Such remuneration shall accrue from day 
to day and be payable (in priority to payments to the Noteholders and Couponholders in accordance with Clause 8 
(Application of Moneys) up to and including the date when, all the Notes having become due for redemption, the 
redemption moneys and interest thereon to the date of redemption have been paid to the Principal Paying Agent or the 
Trustee, provided that if upon due presentation (if required pursuant to the Conditions) of any Note or Coupon, payment 
of the moneys due in respect thereof is improperly withheld or refused, remuneration will commence again to accrue; 

10.1.2 Extra Remuneration: If an Event of Default (or an event has occurred which has led the Trustee, acting reasonably, to 
take steps to determine whether an Event of Default has occurred) shall have occurred in relation to the Issuer, the Issuer 
hereby agrees that the 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, if the Trustee fmds it expedient or necessary or is requested by the Issuer to 
undertake duties that they both agree to be of an exceptional nature or otherwise outside the scope of the Trustee's 
normal duties under this Trust Deed, the Issuer shall pay such additional remuneration as they may agree (and which 
may be calculated by reference to the 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 10.1.1 (Normal Remuneration)), as 
determined by a financial institution or person (acting as an expert) selected by the Trustee and approved by the 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 fmancial institution's fee shall be borne by the Issuer. The determination 
of such financial institution or person shall be conclusive and binding on the Issuer, the Trustee, the Noteholders and the 
Couponholders. 

I 0.1.3 Value added tax: The Issuer shall in addition pay to the Trustee an amount equal to the amount of any value added tax 
or similar tax chargeable in respect of its remuneration under this Trust Deed; 

10.1.4 Failure to agree: In the event of the Trustee and the Issuer failing to agree: 

(a) (in a case to which sub-clause 10.1.1 applies) upon the amount of the remuneration; or 

(b) (in a case to which sub-clause I 0.1.2 applies) upon whether such duties shall be of an exceptional nature or 
otherwise outside the scope of the normal duties of the Trustee under this Trust Deed, or upon such additional 
remuneration; 

such matters shall be determined by a merchant bank (acting as an expert and not as an arbitrator) selected by the 
Trustee and approved by the Issuer or, failing such approval, nominated (on the application of the Trustee) by the 
President for the time being of The Law Society of England and Wales (the expenses involved in such nomination and 
the 
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fees of such merchant bank being payable by the Issuer) and the determination of any such merchant bank shall be final 
and binding upon the Trustee and the Issuer; 

10.1.5 Expenses: The Issuer shall also pay or discharge all costs, fees, charges and expenses incurred by the Trustee or any 
Appointee of the Trustee 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, including but not limited to legal and 
travelling expenses and any stamp, issue, registration, documentary and other similar taxes or duties paid or payable by 
the Trustee or any Appointee of the Trustee in connection with any action taken or contemplated by or on behalf of the 
Trustee or any Appointee of the Trustee for enforcing, or resolving any doubt concerning, or for any other purpose in 
relation to, this Trust Deed. 

10.1.6 Indemnity: Without prejudice to the right of indemnity given by law to the Trustee, the Issuer shall indemnify the Trustee 
and keep him indemnified against (a) all Liabilities and expenses (including any VAT payable) incurred by it or by any 
Appointee or other person appointed by it to whom any trust, power, authority or discretion may be delegated by it in 
the execution or purported execution of the trusts, powers, authorities or discretions vested in it by this Trust Deed and 
any related documents and (b) its functions or all Liabilities, actions, proceedings, costs, claims and demands in respect 
of any matter or thing done or omitted in any way relating to this Trust Deed (including, without limitation, Liabilities 
incurred in disputing or defending any of the foregoing) provided that it is expressly stated that Clause 9.5 (Trustee 
Liability) shall apply in relation to these provisions; 

10.1.7 Payment of amounts due: All amounts due and payable pursuant to sub clauses 10.1.5 (Expenses) and 10.1.6 
(Indemnity) shall be payable by the Issuer on the date specified in a demand by the Trustee; the rate of interest 
applicable to such payments shall be three per cent. per annum above the base rate from time to time ofHSBC Bank Pic 
and interest shall accrue: 

(a) in the case of payments made by the Trustee prior to the date of the demand, from the date on which the 
payment was made or such later date as specified in such demand; and 

(b) in the case of payments made by the Trustee on or after the date of the demand, from the date specified in 
such demand, which date shall not be a date earlier than the date such payments are made. 

All remuneration payable to the Trustee shall carry interest at the rate specified in this sub clause 1 0.1. 7 (Payment oj 
amounts due) from the due date thereof; 

1 0.1.8 Discharges: Unless otherwise specifically stated in any discharge of this Trust Deed the provisions of this Clause 10.1 
(Remuneration) shall continue in full force and effect notwithstanding such discharge and whether or not the Trustee is 
then the trustee of this Trust Deed. 

10.2 Stamp duties 

The Issuer will pay all stamp duties, registration taxes, capital duties and other similar duties or taxes (if any) payable on (a) the 
constitution and issue ofthe Notes and Coupons, (b) the initial delivery of the Notes (c) any action taken by the Trustee (or any 
Noteholder or Couponholder where pennitted or required under this Trust Deed so to do) to enforce the provisions of the 
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Notes or this Trust Deed and (d) the execution of this Trust Deed. If the Trustee (or any Noteholder or Couponholder where 
permitted under this Trust Deed so to do) shall take any proceedings against the Issuer in any other jurisdiction and if for the 
purpose of any such proceedings this Trust Deed or any Notes are taken into any such jurisdiction and any stamp duties or other· 
duties or taxes become payable thereon in any such jurisdiction, the Issuer will pay (or reimburse the person making payment 
of) such stamp duties or other duties or taxes (including penalties). 

10.3 Indemnities separate 

The indemnities in this Trust Deed constitute separate and independent obligations from the other obligations in this Trust Deed, 
will give. rise to separate and independent causes of action, will apply irrespective of any indulgence granted by the Trustee 
and/or any Noteholder or Couponholder and will 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 or the Notes and/or the Coupons or any other judgment 
or order. 

11. INFORMATION SHARING 

11.1 Information Collection & Sharing 

Each Party shall, within ten business days of a written request by another Party, supply to that other Party such forms, 
documentation and other information relating to it, its operations, or any Notes as that other Party reasonably requests for the 
purposes of that other Party's compliance with Applicable Law and shall notify the relevant other Party reasonably promptly in 
the event that it becomes aware that any of the forms, documentation or other information provided by such Party is (or 
becomes) inaccurate in any material respect; provided, however, that no Party shall be required to provide any forms, 
documentation or other information pursuant to this Clause 11 to the extent that: (i) any such form, documentation or other 
information (or the information required to be provided on such form or documentation) is not reasonably available to such 
Party and cannot be obtained by such Party using reasonable efforts; or (ii) doing so would or might in the reasonable opinion 
of such Party constitute a breach of any: (a) Applicable Law; (b) fiduciary duty; or (c) duty of confidentiality. 

- ''-ll.2 FATCA Withholding 

The Trustee shall be entitled to deduct any withholding or deduction required pursuant to FATCA and shall have no obligation 
to gross-up any payment hereunder or to pay any additional amount as a result of such withholding or deduction required 
pursuant to FATCA. 

Notwithstanding any other provision of this Trust Deed, the Trustee shall be entitled to make a deduction or withholding from 
any payment which it makes under the Notes for or on account of any Tax, if and only to the extent so required by Applicable 
Law, in which event the Trustee shall make such payment after such deduction or withholding has been made and shall account 
to the relevant authority within the time allowed for the amount so deducted or withheld or, at its option, shall reasonably 
promptly after making such payment return to the Issuer the amount so deducted or withheld, in which case, the Issuer shall so 
account to the relevant authority for such amount. 

12. APPOINTMENT AND RETIREMENT 

12.1 Appointment of Trustees 

--..._,, 
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The power of appointing new trustees of this Trust Deed shall be vested in the Issuer but no person shall be appointed who shall 
not previously have been approved by an Extraordinary Resolution. A trust corporation may be appointed sole trustee hereof 
but subject thereto there shall be at least two trustees hereof one at least of which shall be a trust corporation. Any appointment 
of a new trustee hereof shall as soon as practicable thereafter be notified by the Issuer to the Paying Agents and to the 
Noteholders. The Noteholders shall together have the power, exercisable by Extraordinary Resolution, to remove any trustee or 
trustees for the time being hereof. The removal of any trustee shall not become effective unless there remains a trustee hereof 
(being a trust corporation) in office after such removal. 

12.2 Co-trustees 

Notwithstanding the provisions of Clause 12.1 (Appointment of Ti·ustees), the Trustee may, upon giving prior notice to the 
Issuer but without the consent of the Issuer or the Noteholders, appoint any person established or resident in any jurisdiction 
(whether a trust corporation or not) to act either as a separate trustee or as a co-trustee jointly with the Trustee: 

12.2.1 if the Trustee considers such appointment to be in the interests of the Noteholders; or 

12.2.2 for the purposes of conforming to any legal requirements, restrictions or conditions in any jurisdiction in which any 
particular act or acts are to be performed; or 

12.2.3 for the purposes of obtaining a judgment in any jurisdiction or the enforcement in any jurisdiction either of a judgment 
already obtained or of this Trust Deed. 

12.3 Attorneys 

The Issuer hereby irrevocably appoints the Trustee to be its attorney in its name and on its behalf to execute any such 
instrument of appointment. Such a person shall (subject always to the provisions of this Trust Deed) have such trusts, powers, 
authorities and discretions (not exceeding those conferred on the Trustee by this Trust Deed) and such duties and obligations as 
shall be conferred on such person or imposed by the instrument of appointment. The Trustee shall have power in like manner to 
remove any such person. Such proper remuneration as the Trustee may pay to any such person, together with any attributable 
costs, charges and expenses incurred by it in performing its function as such separate trustee or co-trustee, shall for the purposes 
of this Trust Deed be treated as costs, charges and expenses incurred by the Trustee. 

12.4 Retirement of Trustees 

Any Trustee for the time being of this Trust Deed may retire at any time upon giving not less than three calendar months' notice 
in writing to the Issuer without assigning any reason therefor and without being responsible for any costs occasioned by such 
retirement. The retirement of any Trustee shall not become effective unless there remains a trustee hereof (being a trust 
corporation) in office after such retirement. The Issuer hereby covenants that in the event of the only trustee hereof which is a 
trust corporation giving notice under this Clause it shall use its best endeavours to procure a new trustee, being a trust 
corporation, to be appointed and if the Issuer has not procured the appointment of a new trustee within 30 days of the expiry of 
the Trustee notice referred to in this Clause I 2.4, the Trustee shall be entitled to procure forthwith a new trustee. 

12.5 Competence of a majority of Trustees 
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Whenever there shall be more than two trustees hereof the majority of such trustees shall (provided such majority includes a 
trust corporation) be competent to execute and exercise all the trusts, powers, authorities and discretions vested by this Trust 
Deed in the Trustee generally. 

12.6 Powers additional 

The powers conferred by this Trust Deed upon the Trustee shall be in addition to any powers which may from time to time be 
vested in it by general law or as the holder of any of the Notes or Coupons. 

12.7 Merger 

Any corporation into which the Trustee may be merged or converted or with which it may be consolidated, or any corporation 
resulting from any merger, conversion or consolidation to which the Trustee shall be a party, or any corporation succeeding to 
all or substantially all the corporate trust business of the Trustee, shall be the successor of the 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 hereto. 

13. NOTICES 

13.1 Addresses for notices 

All notices and other communications hereunder shall be made in writing and in English (by letter or fax) and shall be sent as 
follows: 

13.1.1 Issuer: If to the Issuer, to it at: 

Western Power Distribution PLC 
Avonbank 
Feeder Road 
Bristol BS2 OTB 
United Kingdom 

Tel: + 44 (0)1179 332354 
Email: jhunt@westempower.co.uk 
Attention: Julie Hunt, Treasurer 

13.1.2 Trustee: if to the Trustee, to it at: 

HSBC Corporate Trustee Company (UK) Limited 
Level27, 8 Canada Square 
London El4 5HQ 

Fax: +44 (0)207 991 4350 
Attention: CTLA Trustee Services Administration 

13.2 Effectiveness 

Every notice or other communication sent in accordance with Clause 13.1, if sent by letter, shall be deemed to have been 
delivered when received and if sent by fax, shall be deemed to have been delivered on completion of its transmission, provided 
that any such notice or other communication which would otherwise take effect after 4.00 p.m. on any particular day shall 
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not take effect until10.00 a.m. on the immediately succeeding business day in the place of the addressee. 

il.3 No Notice to Couponholders 

Neither the Trustee nor the Issuer shall be required to give any notice to the Couponholders for any purpose under this Trust 
Deed and the Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to the 
Noteholders in accordance with Condition 15 (Notices). 

14. LAW AND JURISDICTION 

14.1 Governing law 

This Trust Deed and the Notes and all non-contractual obligations arising from or in connection with them are governed by 
English law. 

14.2 English courts 

Subject to Clause 14.4 (Rights of the Trustee to take proceedings outside England), the courts of England have exclusive 
jurisdiction to settle any dispute (a "Dispute"), arising from or connected with this Trust Deed or the Notes (including a dispute 
relating to non-contractual obligations arising from or in connection with this Trust Deed or the Notes, or a dispute regarding the 
existence, validity or termination of this Trust Deed or the Notes) or the consequences of their nullity. 

14.3 Appropriate forum 

The Issuer agrees that the courts of England are the most appropriate and convenient courts to settle any Dispute and, 
accordingly, that it will not argue to the contrary. 

14.4 Rights ofthe Trustee to take proceedings outside England 

Notwithstanding Clause 14.2 (English courts), the Trustee may take proceedings relating to a Dispute ("Proceedings") in any 
other courts with jurisdiction. To the extent allowed by law, the Trustee may take concurrent Proceedings in any number of 
jurisdictions. 

15. SEVERABILITY 

In case any provision in or obligation under this Trust Deed shall be invalid, illegal or unenforceable in any jurisdiction, the 
validity, legality and enforceability of the remaining provisions or obligations, or of such provision or obligation in any other 
jurisdiction, shall not in any way be affected or impaired thereby. 

16. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999 

No person shall have any right to enforce any provision of this Trust Deed under the Contracts (Rights of Third Parties) Act 
1999 except and to the extent (if any) that this Trust Deed expressly provides for such Act to apply to any of its tenns. 

17. COUNTERPARTS 
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This Trust Deed may be executed in any number of counterparts, each of which shall be deemed an original. 

I WITNESS WH:EREOF this Trust Deed has been executed as a deed by the parties hereto and is intended -to be and is hereby 
delivered on the date first before written. 
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SCHEDULE 1 

PART A 
FORM OF TEMPORARY GLOBAL NOTE 

THIS SECURITY HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS 
AMENDED (THE "SECURITIES ACT"), OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER 
JURISDICTION OF THE UNITED STATES AND MAY NOT BE OFFERED OR SOLD WITHIN THEUNITED STATES OR TO, OR 
FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S OF THE SECURITIES ACT) EXCEPT 
PURSUANT TO AN EXEl\1PTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS 
OF THE SECURITIES ACT. 

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. 

ISIN: XSI893807120 

I. INTRODUCTION 

WESTERN POWER DISTRIBUTION PLC 
(inc01porated with limited liability under 

the laws of England and Wales with registered number 09223384) 

£350,000,000 
3.500 per cent. Notes due October 2026 

TEMPORARY GLOBAL NOTE 

This Temporary Global Note is issued in respect of the £350,000,000 3.500 per cent. Notes due October 2026 (the "Notes") of 
Western Power Distribution pic (the "Issuer"). The Notes are subject to, and have the benefit of, a trust deed dated 16 October 
2018 (as amended or supplemented from time to time, the "Trust Deed") between the Issuer and HSBC Corporate Trustee 
Company (UK) Limited as trustee (the "Trustee", which expression includes all persons for the time being appointed trustee or 
trustees under the Trust Deed) and are the subject of an agency agreement dated 16 October 2018 (as amended or 
supplemented from time to time, the "Agency Agreement") and made between the Issuer, HSBC Bank Pic as principal paying 
agent (the "Principal Paying Agent", which expression includes any successor principal paying agent appointed from time to 
time in connection with the Notes), the other paying agents named therein (together with the Principal Paying Agent, the 
"Paying Agents", which expression includes any successor or additional paying agents appointed from time to time in 
connection with the Notes) and the Trustee. 

2. REFERENCES TO CONDITIONS 

Any reference herein to the "Conditions" is to the terms and conditions of the Notes scheduled to the Trust Deed and any 
reference to a numbered "Condition" is to the correspondingly numbered provision thereof. Words and expressions defined in 
the Conditions shall have the same meanings when used in this Temporary Global Note. 
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). PROMISE TO PAY 

Pay to Bearer 

The Issuer, for value received, promises to pay to the bearer of this Temporary Global Note the principal sum of 

£350,000,000 

three hundred and fifty million pounds Sterling 

on 16 October 2026 or on such earlier date or dates as the same may become payable in accordance with the Conditions, and to 
pay interest on such principal sum in arrear on the dates and at the rate specified in the Conditions, together with any additional 
amounts payable in accordance with the Conditions, all subject to and in accordance with the Conditions; provided, however, 
that such interest shall be payable only: 

3.1.1 in the case of interest falling due before the Exchange Date (as defined below), to the extent that a certificate or 
certificates issued by Euroclear Bank SA/NV ("Euroclear") and/or Clearstream Banking S.A. ("Clearstream, 
Luxembourg", together with Euroclear, the international central securities depositaries or "ICSDs") dated not earlier 
than the date on which such interest falls due and in substantially the form set out in Schedule 1 (Form oj 
Euroclear!Clearstream, Luxembourg Certification) hereto is/are delivered to the Specified Office (as defined in the 
Conditions) of the Principal Paying Agent; or 

3 .1.2 in the case of interest falling due at any time, to the extent that the Issuer has failed to procure the exchange for a 
permanent global note of that portion of this Temporary Global Note in respect of which such interest has accrued. 

3.2 Principal Amount 

The principal amount of Notes represented by this Temporary Global Note shall be the aggregate amount from time to time 
entered in the records of both ICSDs. The records of the ICSDs (which expression in this Temporary Global Note means the 
records that each ICSD holds for its customers which reflect the amount of such customers' interests in the Notes (but excluding 
any interest in any Notes of one ICSD shown in the records of another ICSD)) shall be conclusive evidence of the principal 
amount of Notes represented by this Temporary Global Note and, for these purposes, a statement issued by an ICSD (which 
statement shaH be made available to the bearer upon request) stating the principal amount of Notes represented by this 
Temporary Global Note at any time shall be conclusive evidence of the records of the ICSD at that time. 

4. NEGOTIABILITY 

This Temporary Global Note is negotiable and, accordingly, title to this Temporary Global Note shaH pass by delivery. 

5. EXCHANGE 

On or after the day following the expiry of 40 days after the date of issue of this Global Note (the "Exchange Date"), the Issuer 
shall procure (in the case of first exchange) the delivery of a permanent global note (the "Permanent Global Note") m 
substantially the form set out in Schedule 1 Part B (Form of Original Permanent Global Note) to the Trust Deed to the bearer 
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of this Temporary Global Note or (in the case of any subsequent exchange) an increase in the principal amount of the 
Permanent Global Note in accordance with its terms against: 

5.1 presentation and (in the case of final exchange) surrender of this Global Note to or to the order of the Principal Paying Agent; 
and 

5.2 receipt by the Principal Paying Agent of a certificate or certificates issued by Euroclear and/or Clearstream, Luxembourg dated 
not earlier than the Exchange Date and in substantially the fonn set out in Schedule 2 (Form of Euroclear I Clearstream, 
Luxembourg Certification) hereto. 

The principal amount of Notes represented by the Permanent Global Note shall be equal to the aggregate of the principal 
amounts specified in the certificates issued by Euroclear and/or Clearstream, Luxembourg and received by the Principal Paying 
Agent; provided, however, that in no circumstances shall the principal amount of Notes represented by the Permanent Global 
Note exceed the initial principal amount of Notes represented by this Temporary Global Note. 

6. WRITING DOWN 

On each occasion on which: 

6.1 the Permanent Global Note is delivered or the principal amount of Notes represented thereby is increased in accordance with its 
terms in exchange for a further portion of this Global Note; or 

6.2 Notes represented by this Temporary Global Note are to be cancelled in accordance with Condition 5(g) (Redemption, Purchase 
and Options - Cancellation), the Issuer shall procure that details of the exchange or cancellation shall be entered pro rata in the 
records ofthe ICSDs. 

7. PAYMENTS 

· J Recording of Payments 

Upon any payment being made in respect of the Notes 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 ICSDs and, in the case of any payment of principal, the 
principal amount of the Notes entered in the records ofiCSDs and represented by this Temporary Global Note shall be reduced 
by the principal amount so paid. 

7.2 Discharge oflssuer's obligations 

Payments due in respect of Notes for the time being represented by this Temporary Global Note shall be made to the bearer of 
this Temporary Global Note and each payment so made will discharge the Issuer's obligations in respect thereof. Any failure to 
make the entries referred to above shall not affect such discharge. 

8. CONDITIONS APPLY 

Until this Temporary Global Note has been exchanged as provided herein or cancelled in accordance with the Agency 
Agreement, the bearer of this Temporary Global Note shall be subject to the Conditions and, subject as otherwise provided 
herein, shall be entitled to the same rights and benefits under the Conditions as if the bearer were the holder of Notes in 
defmitive form in substantially the form set out in Schedule 2 Part A (Form of Definitive Note) to the Trust Deed and the related 
interest coupons in the denomination of£ 100,000 and in an aggregate principal amount equal to the principal amount of Notes 
represented by this Global Note. 
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9. NOTICES 

Notwithstanding Condition 15 (Notices), while all the Notes are represented by this Temporary Global Note (or by this 
Temporary Global Note and the Pennanent Global Note) and this Temporary Global Note is (or this Temporary Global Note and 
the Permanent Global Note are) deposited with a common safekeeper for Euroclear and Clearstream, Luxembourg notices to 
Noteholders may be given by delivery of the relevant notice to Euroclear and Clearstream, Luxembourg and, in any case, such 
notices shall be deemed to have been given to the Noteholders in accordance with the Condition 15 (Notices) on the date of 
delivery to Euroclear and Clearstream, Luxembourg. 

10. AUTHENTICATION 

This Temporary Global Note shall not be valid for any purpose until it has been authenticated for and on behalf of HSBC Bank 
Plc as principal paying agent. 

11. EFFECTUATION 

This Temporary Global Note shall not be valid for any purpose until it has been effectuated for and on behalf of the entity 
appointed as common safekeeper by the ICSDs. 

12. GOVERNING LAW 

This Temporary Global Note and any non-contractual obligations arising out of or in connection with it are governed by English 
law. 

AS WITNESS the manual signature of a duly authorised person for and on behalf of the Issuer. 
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TESTERN POWER DISTRIBUTION PLC 

By: 

manual signature 

(duly authorised) 

ISSUED on 16 October 2018 
AUTHENTICATED for and on behalf of 
HSBC BANK PLC 
as principal paying agent 
without recourse, warranty or liability 

By: 

manual signature 

(duly authorised) 

-- "<:FFECTUATED for and on behalf of 

- i':,uroclear Bank SA/NV as common safekeeper without 

recourse, warranty or liability 

By: 

manual signature 

(duly authorised) 
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Schedule 1 
Form of Accountholder's Certification 

WESTERN POWER DISTRIBUTION PLC 
(incorporated with limited liability under 

the laws of England and Wales with registered number 09223384) 

£350,000;000 
3.500 per cent. Notes due October 2026 

This is to certify that as of the date hereof, and except as set forth below, the above-captioned Securities held by you for our account (a) 
are owned by persons that are not citizens or residents of the United States, domestic partnerships, domestic corporations or any estate 
or trust the income of which is subject to United States Federal income taxation regardless of its source ("United States persons"), (b) 
are owned by United States person(s) that (i) are foreign branches of a United States financial institution (as defined in U.S. Treasury 
Regulations Section 1.165-12(c)(l)(iv)) ("financial institutions") purchasing for their own account or for resale, or (ii) acquired the 
Securities through foreign branches of United States financial institutions and who hold the Securities through such United States 
financial institutions on the date hereof (and in either case (i) or (ii), each such United States financial institution hereby agrees, on its 
own behalf or through its agent, that you may advise the issuer or the issuer's agent that it will comply with the requirements of Section 
165(j)(3)(A), (B) or (C) of the Internal Revenue Code of 1986, as amended, and the regulations thereunder), or (c) are owned by United 
States or foreign fmancial institution(s) for purposes of resale during the restricted period (as defined in U.S. Treasury Regulations 
Section 1.163-5(c)(2)(i)(D)(7)), and in addition if the owner of the Securities is a United States or foreign financial institution described 
in clause (c) (whether or not also described in clause (a) or (b)) this is to further certify that such financial institution has not acquired 
the Securities for purposes of resale directly or indirectly to a United States person or to a person within the United States or its 
possessions. 

As used herein, "United States" means the United States of America (including the States and the District of Columbia); and its 
"possessions" include Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island and the Northern Mariana Islands. 

·e undertake to advise you promptly by tested telex on or prior to the date on which you intend to submit your certification relating to 
:e Securities held by you for our account in accordance with your operating procedures if any applicable statement herein is not 

correct on such date, and in the absence of any such notification it may be assumed that this certification applies as of such date. 

This certification excepts and does not relate to £[amount] of such interest in the above Securities in respect of which we are not able to 
certify and as to which we understand exchange and delivery of definitive Securities (or, if relevant, exercise of any rights or collection 
of any interest) cannot be made until we do so certify. 

We understand that this certification is required in connection with certain tax laws and, if applicable, certain securities laws of the 
United States. In connection therewith, if administrative or legal proceedings are commenced or threatened in connection with which 
this certification is or would be relevant, we irrevocably authorise you to produce this certification to any interested party in such 
proceedings. 

Dated: [] 

[name of account holder] 
as, or as agent for, 
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the beneficial owner(s) of the Securities 
which this certificate relates. 

By: 

Authorised signatmy 

Source: PPL CORP, 10-0, November 01, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial perlormance is no guarantee of future results. 



Schedule 2 
Form of Euroclear/Clearstream, Luxembourg Certification 

WESTERN POWER DISTRIBUTION PLC 
(incorporated with limited liability under 

the laws of England and Wales with registered number 09223384) 

£350,000,000 
3.500 per cent. Notes due October 2026 

This is to certify that, based solely on- certifications we have received in writing, by tested telex or by electronic transmission from 
member organisations appearing in our records as persons being entitled to a portion of the principal amount set forth below (our 
"Member Organisations") substantially to the effect set forth in the temporary global note issued in respect of the securities, as of the 
date hereof, £[ •] principal amount of the above-captioned Securities (a) is owned by persons that are not citizens or residents of the 
United States, domestic partnerships, domestic corporations or any estate or trust the income of which is subject to United States Federal 
income taxation regardless of its source ("United States persons"), (b) is owned by United States persons that (i) are foreign branches 
of United States financial institutions (as defined in U.S. Treasury Regulations Section 1.165-12(c)(l)(iv)) ("financial institutions") 
purchasing for their own account or for resale, or (ii) acquired the Securities through foreign branches of United States fmancial 
institutions and who hold the Securities through such United States financial institutions on the date hereof (and in either case (i) or (ii), 
each such United States financial institution has agreed, on its own behalf or through its agent, that we may advise the Issuer or the 
Issuer's agent that it will comply with the requirements of Section I65(j)(3)(A), (B) or (C) of the Internal Revenue Code of 1986, as 
amended, and the regulations thereunder), or (c) is owned by United States or foreign financial institutions for purposes of resale during 
the restricted period (as defined in U.S. Treasury Regulations Section 1.163-5( c )(2)(i)(D)(7)), and to the further effect that United States 
or foreign financial institutions described in clause (c) (whether or not also described in clause (a) or (b)) have certified that they have 
not acquired the Securities for purposes of resale directly or indirectly to a United States person or to a person within the United States 
or its possessions. 

We further certify (1) that we are not making available herewith for exchange (or, ifrelevant, exercise of any rights or collection of any 
. terest) any portion of the temporary global security excepted in such certifications and (2) that as of the date hereof we have not 
ceived any notification from any of our Member Organisations to the effect that the statements made by such Member Organisations 

- with respect to any portion of the part submitted herewith for exchange (or, if relevant, exercise of any rights or collection of any 
interest) are no longer true and cannot be relied upon as of the date hereof. 

We understand that this certification is required in connection with certain tax laws and, if applicable, certain securities laws of the 
United States. In connection therewith, if administrative or legal proceedings are commenced or threatened in connection with which 
this certification is or would be relevant, we irrevocably authorise you to produce this certification to any interested party in such 
proceedings. 

Dated: [] 

Euroclear Bank SA/NV 
as operator of the Euroclear System 

or 

Clearstream Banking S.A. 

By: 

Authorised signatory 
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PARTB 
FORM OF PERMANENT GLOBAL NOTE 

THIS SECURITY HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS 
AMENDED (THE "SECURITIES ACT"), OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR 
OTHER JURISDICTION OF THE UNITED STATES AND MAY NOT BE OFFERED OR SOLD WITHIN THEUNITED 
STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S OF THE 
SECURITIES ACT) EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE 
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. 

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. 

WESTERN POWER DISTRIBUTION PLC 
(incorporated with limited liability under 

the laws of England and Wales with registered number 09223384) 

£350,000,000 
3.500 per cent. Notes due October 2026 

ISIN: XS1893807120 

PERMANENT GLOBAL NOTE 

1. INTRODUCTION 

This Global Note is issued in respect of the £350,000,000 3.500 per cent. Notes due October 2026 (the "Notes") of Western 
Power Distribution pic (the "Issuer"). The Notes are subject to, and have the benefit of, a trust deed dated 16 October 2018 (as 
amended or supplemented from time to time, the "Trust Deed") between the Issuer and HSBC Corporate Trustee Company 
(UK) Limited as trustee (the "Trustee", which expression includes all persons for the time being appointed trustee or trustees 
under the Trust Deed) and are the subject of an agency agreement dated 16 October 2018 (as amended or supplemented from 
time to time, the "Agency Agreement") and made between the Issuer, HSBC Bank Pic as principal paying agent (the "Principal 
Paying Agent", which expression includes any successor principal paying agent appointed from time to time in connection with 
the Notes), the other paying agents named therein (together with the Principal Paying Agent, the "Paying Agents", which 
expression includes any successor or additional paying agents appointed from time to time in connection with the Notes) and 
the Trustee. 

2. REFERENCES TO CONDITIONS 

Any reference herein to the "Conditions" is to the terms and conditions of the Notes set out in Schedule 2 Part B (Terms and 
Conditions of the Notes) of the Trust Deed and any reference to a numbered "Condition" is to the correspondingly :Uumbered 
provision thereof. Words and expressions defined in the Conditions shall have the same meanings when used in this Global 
Note. 

3. PROMISE TO PAY 
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3.1 Pay to bearer 

The Issuer, for value received, promises to pay to the bearer of this Global Note, in respect of each Note represented by this 
Global Note, its principal amount on 16 October 2026 or on such earlier date or dates as the same may become payable in 
accordance with the Conditions, and to pay interest on each such Note on the dates and in the manner specified in the 
Conditions, together with any additional amounts payable in accordance with the Conditions, all subject to and in accordance 
with the Conditions. 

3.2 Principal Amount 

The principal amount of Notes represented by this Global Note shall be the aggregate amount from time to time entered in the 
records of both Euroclear Bank SA/NV ("Euroclear") and Clearstream Banking S.A. ("Ciearstream, Luxembourg" and, 
together with Euroclear, the international central securities depositaries or "ICSDs"). The records of the ICSDs (which 
expression in this Global Note means the records that each ICSD holds for its customers which reflect the amount of such 
customers' interests in the Notes (but excluding any interest in any Notes of one ICSD shown in the records of another ICSD)) 
shall be conclusive evidence of the principal amount of Notes represented by this Global Note and, for these purposes, a 
statement issued by an ICSD (which statement shall be made available to the bearer upon request) stating the principal amount 
of Notes represented by this Global Note at any time shall be conclusive evidence of the records of the ICSD at that time. 

4. NEGOTIABILITY 

This Global Note is negotiable and, accordingly, title to this Global Note shall pass by delivery. 

5. EXCHANGE 

This Global Note will be exchanged, in whole but not in part only, for Notes in definitive form ("Definitive Notes") in 
substantially the form set out in Schedule 2 Part A (Form of Definitive Note) to the Trust Deed if either of the following events 
(each, an "Exchange Event") occurs: 

(a) Euroclear or Clearstream, Luxembourg is closed for business for a continuous period of 14 days (other than by reason 
oflegal holidays) or announces an intention permanently to cease business; or 

(b) any of the circumstances described in Condition 9 (Events of Default) occurs. 

6. DELIVERY OF DEFINITIVE NOTES 

Whenever this Global Note is to be exchanged for Defmitive Notes, the Issuer shall procure the prompt delivery of such 
Definitive Notes, duly authenticated and with interest coupons ("Coupons") attached, in an aggregate principal amount equal to 
the principal amount of Notes represented by this Global Note to the bearer of this Global Note against the surrender of this 
Global Note to or to the order of the Principal Paying Agent within 30 days of the occurrence of the relevant Exchange Event. 

7. WRITING DOWN 

On each occasion on which: 

(a) a payment of principal is made in respect of this Global Note; 
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(b) Definitive Notes are delivered; or 

{c) Notes represented by this Global Note are to be cancelled in accordance with Condition 5(g) (Redemption, Purchase 
and Options - Cancellation), 

the Issuer shall procure that details of the exchange or cancellation shall be entered pro rata in the records of the ICSDs. 

8. WRITING UP 

8.1 Initial Exchange 

If this Global Note was originally issued in exchange for part only of a temporary global note representing the Notes, then all 
references in this Global Note to the principal amount of Notes represented by this Global Note shall be construed as references 
to the principal amount of Notes represented by the part of the temporary global note in exchange for which this Global Note 
was originally issued which the Issuer shall procure is entered by the ICSDs in their records. 

8.2 Subsequent Exchange 

If at any subsequent time any further portion of such temporary global note is exchanged for an interest in this Global Note, the 
principal amount of Notes represented by this Global Note shall be increased by the amount of such further portion, and the 
Issuer shall procure that the principal amount of Notes represented by this Global Note (which shall be the previous principal 
amount of Notes represented by this Global Note plus the amount of such further portion) is entered by the ICSDs in their 
records. 

9. PAYMENTS 

9.1 Recording of Payments 

Upon any payment being made in respect of the Notes represented by this Global Note, the Issuer shall procure that details of 
such payment shall be entered pro rata in the records of the ICSDs and, in the case of any payment of principal, the principal· 
amount of the Notes entered in the records of ICSDs and represented by this Global Note shall be reduced by the principal 
amount so paid. 

9.2 Discharge oflssuei"'s obligations 

Payments due in respect of Notes for the time being represented by this Global Note shall be made to the bearer of this Global 
Note and each payment so made will discharge the Issuer's obligations in respect thereof. Any failure to make the entries 
referred to above shall not affect such discharge. 

10. CONDITIONS APPLY 

Until this Global Note has been exchanged as provided herein or cancelled in accordance with the Agency Agreement, the 
bearer of this Global Note shall be subject to the Conditions and, subject as otherwise provided herein, shall be entitled to the 
same rights and benefits under the Conditions as if it were the holder of Defmitive Notes and the related Coupons in the 
denomination of £1,000 and in an aggregate principal amount equal to the principal amount of Notes represented by this Global 
Note. 
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11. EXERCISE OF PUT OPTION 

In order to exercise the option contained in Condition 5(d) (Redemption at the option of Noteholders) (the "Put Option"), the 
bearer of this Global Note must, within the period specified in the Conditions for the deposit of the relevant Note and Put Event 
Notice, give written notice of such exercise to the Principal Paying Agent specifying the principal amount of Notes in respect of 
which the Put Option is being exercised. Any such notice shall be irrevocable and may not be withdrawn. 

12. EXERCISE OF CALL OPTION 

In connection with an exercise of the option contained in Condition 5(c) (Redemption at the option of the Issuer) in relation to 
some only of the Notes, this Global Note 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 but in accordance with the 
rules and procedures of Euroclear and Clearstream, Luxembourg (to be reflected in the records of Euroclear and Clearstream, 
Luxembourg as either a pool factor or a reduction in principal amount, at their discretion). 

13. NOTICES 

Notwithstanding Condition 15 (Notices), while all the Notes are represented by this Global Note (or by this Global Note and a 
temporary global note) and this Global Note is (or this Global Note and a temporary global note are) deposited with a common 
safekeeper for Euroclear and Clearstream, Luxembourg, notices to Noteholders may be given by delivery of the relevant notice 
to Euroclear and Clearstream, Luxembourg and, in any case, such notices shall be deemed to have been given to the 
Noteholders in accordance with the Condition 15 (Notices) on the date of delivery to Euroclear and Clearstream, Luxembourg. 

14. AUTHENTICATION 

This Global Note shall not be valid for any purpose until it has been authenticated for and on behalf of HSBC Bank Pic as 
principal paying agent. 

• "i. EFFECTUATION 

This Global Note shall not be valid for any purpose until it has been effectuated for and on behalf of the entity appointed as 
common safekeeper by the ICSDs. 

16. GOVERNING LAW 

This Global Note and any non-contractual obligations arising out of or in connection with it are governed by English law. 

AS WITNESS the manual signature of a duly authorised person for and on behalf of the Issuer. 

WESTERN POWER DISTRIBUTION PLC 

By: 

manual signature 

(duly authorised) 
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ISSUED as of 16 October 2018 

AUTHENTICATED for and on behalf of 
HSBC BANK PLC 
·as principal paying agent 
without recourse, warranty or liability 

By: 

manual signature 

(duly authorised) 

EFFECTUATED for and on behalf of 

Euroclear Bank SA/NV as common safekeeper without 
recourse, warranty or liability 

By: 

manual signature 

(duly authorised) 
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SCHEDULE2 

PART A 
FORM OF DEFINITIVE NOTE 

[On the face ofthe Note:] 

£[•) 

THIS SECURITY HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS 
AMENDED (THE "SECURITIES ACT"), OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER 
JURISDICTION OF THE UNITED STATES AND MAY NOT BE OFFERED OR SOLD WITHIN THEUNITED STATES OR TO, OR 
FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S OF THE SECURITIES ACT) EXCEPT 
PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS 
OF THE SECURITIES ACT. 

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. 

WESTERN POWER DISTRIBUTION PLC 

(incorporated with limited liability under 
the laws of England and Wales with registered number 09223384) 

£350,000,000 

3.500 per cent. Notes due October 2026 

This Note is one of a series of notes (the "Notes") in the denomination of £100,000 and integral multiples of £1,000 in excess thereof 
(up to and including £199,000) and in the aggregate principal amount of £350,000,000 issued by Western Power Distribution pic (the 
"Issuer"). The Notes are subject to, and have the benefit of, a trust deed dated 16 October 2018 between the Issuer and HSBC 
Corporate Trustee Company (UK) Limited as trustee for the holders of the Notes from time to time. 

The Issuer, for value received, promises to pay to the bearer the principal sum of 

£[•) 

([AMOUNT AND CURRENCY IN WORDS]I) 

on 16 October 2026, or on such earlier date or dates as the same may become payable in accordance with the conditions endorsed 
hereon (the "Conditions"), and to pay interest on such principal sum in arrear on the dates and at the rate specified in the Conditions, 
together with any additional amounts payable in accordance with the Conditions, all subject to and in accordance with the Conditions. 

1 Amount and currency in words. 
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Interest is payable on the above principal sum at the rate of3.500 per cent. per annum, payable annually in arrear on 16 October, all 
bject to and in accordance with the Conditions. 

This Note and the interest coupons relating hereto shall not be valid for any purpose until this Note has been authenticated for and on 
behalf ofHSBC Bank Pic as principal paying agent. 

AS WITNESS the facsimile signature of a duly authorised person on behalf of the Issuer. 

WESTERN POWER DISTRIBUTION PLC 

By: 

facsimile signature 

(duly authorised) 

ISSUED as of [ •] 

AUTHENTICATED for and on behalf of 
HSBC Bank Pic 
as principal paying agent 
without recourse, warranty or liability 

By: 

manual signature 

(duly authorised) 
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PARTB 
TERMSAND CONDITIONS OF THE NOTES 

The following are the terms and conditions of the Notes which (subject to modification) will be endorsed on each Note in definitive 
form: 

The GBP 350,000,000 3.500 per cent. Notes due October 2026 (the "Notes"), which expression includes any further notes issued 
pursuant to Condition 14 (Further issues) and forming a single series therewith are constituted by, are subject to, and have the benefit 
of, a trust deed dated on or around 16 October 2018 (as amended or supplemented from time to time, the "Trust Deed") between 
Western Power Distribution plc (the "Issuer") and HSBC Corporate Trustee Company (UK) Limited (the "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 defmed 
below). An Agency Agreement dated on or around 16 October 2018 (as amended or supplemented from time to time) has been entered 
into in relation to the Notes between the Issuer, the Trustee, HSBC Bank Plc as principal paying agent and the other agents named in it. 
The principal paying agent and the other paying agents for the time being (if any) are referred to below respectively as the "Principal 
Paying Agent" and the "Paying Agents" (which expression shall include the Principal Paying Agent). 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 Notes 
and Coupons referred to below, and the Agency Agreement. Copies of the Trust Deed, the Agency Agreement and the Prospectus are 
available for inspection during usual business hours at the specified offices of the Paying Agents. 

The Noteholders and the holders of the interest coupons (the "Coupons") (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. 

1. Form, Denomination and Title 

The Notes are issued in bearer form serially numbered, in the denominations of £100,000 and integral multiples of £1,000 in 
excess thereof, up to and including £199,000, each with Coupons attached on issue. Notes of one denomination may not be 
exchanged for Notes of any other denomination. 

Title to the Notes and the Coupons shall pass by delivery. Except as ordered by a court of competent jurisdiction or as required 
by law, the holder (as defined below) of any Note or Coupon 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 
its theft or loss and no person shall be liable for so treating the holder. 

In these Conditions, "Noteholder" means the bearer of any Note, "holder" (in relation to a Note or Coupon) means the bearer of 
any Note or Coupon. 

2. Status 

The Notes and the Coupons relating to them constitute direct, general, unconditional and unsecured obligations of the Issuer 
and shall at all times rank pari passu and without any preference among themselves. The payment obligations of the Issuer 
under the Notes and the Coupons relating to them shall, save for such exceptions as may be provided by applicable legislation, 
at all times rank at least equally with all other unsecured and unsubordinated indebtedness of the Issuer present and future. 
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3. Negative Pledge 

Save with the prior written consent of the Trustee, the Issuer shall not, so long as any Note remains outstanding, create or permit 
to subsist any encumbrance (unless arising by operation of law) or other security interest whatsoever over any of its assets or 
undertaking. 

4. Interest and other Calculations 

Each Note bears interest on its outstanding principal amount from 16 October 2018 (the "Issue Date") at the rate per annum 
(expressed as a percentage) equal to the Rate oflnterest, such interest being payable in arrear on 16 October in each year (each, 
an Interest Payment Date), subject as provided in Condition 6 (Payments). 

(a) 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 
Rate of Interest in the manner provided in this Condition 4 (Interest and other Calculations) to the Relevant Date (as 
defined in Condition 7 (Taxation)). 

(b) Calculations: 

The amount of interest (the "Interest Amount") payable on each Interest Payment Date shall be £35.00 per Calculation 
Amount in respect of any Note or£ 47.50 per Calculation Amount in respect of any Note following a Step-up Event and 
for an Interest Period to which the higher rate of interest applies. If interest is required to be paid in respect of a Note on 
any other date, it shall be calculated by applying the Rate of Interest to the Calculation Amount, multiplying the product 
by the relevant Day Count Fraction, rounding the resulting figure to the nearest penny (half a penny being rounded 
upwards) and multiplying such rounded figure by a fraction equal to the denomination of such Note divided by the 
Calculation Amount. 

(c) Definitions: 

In these Conditions, unless the context otherwise requires, the following defmed terms shall have the meanings set out 
below: 

"Business Day" means a day (other than a Saturday -or Sunday) on which commercial banks and foreign exchange 
markets settle payments in London. 

"Calculation Amount" means GBP 1,000. 

"Day Count Fraction" means, in respect of any period, the number of days in the relevant period, from (and including) 
the first day in such period to (but excluding) the last day in such period, divided by the number of days in the Interest 
Period in which the relevant period falls. 

"Interest Period" means the period beginning on and including the Issue 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. 
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"Rate of Interest" means 3.500 per cent.,provided that if a Step-up Event has occurred and is continuing, the Rate of 
Interest shall be calculated as the aggregate of 3.500 per cent. plus 1.250 per cent. from and including the Interest 
Payment Date immediately following the occurrence of that Step-up Event, provided further that the Rate of Interest 
shall revert to 3.500 per cent. from and including the Interest Payment Date immediately following the date on which the 
relevant Step-up Event ceases to be continuing, and the Rate of Interest shall not be affected by any subsequent Step-up 
Event thereafter. 

"Step-up Event" means that the then current rating assigned to the Rated Securities by any Rating Agency (whether 
provided by a Rating Agency at the invitation of the Issuer or by its own volition) is withdrawn or reduced to a non
investment grade rating (BB+/Bal, or their respective equivalents for the time being, or worse), for any reason other than 
as a result of an event falling within paragraph (A) of the definition of Restructuring Event set out in Condition 5(d) 
(Redemption at the Option ofNoteholders). 

5. Redemption, Purchase and Options 

(a) Final Redemption: 

Unless previously redeemed, purchased and cancelled as provided below, each Note shall be finally redeemed on the 
Maturity Date at its principal amount. 

(b) Redemption for Taxation Reasons: 

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on any Interest Payment Date on giving 
not less than 30 nor more than 60 days' notice to the Trustee and the Noteholders in accordance with Condition 15 
(Notices) (which notice shall be irrevocable) at their principal amount (together with interest accrued to the date fixed for 
redemption), if (i) the Issuer satisfies the Trustee immediately before the giving of such notice that it has or will become 
obliged to pay additional amounts as described under Condition 7 (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 12 October 2018, and (ii) such obligation cannot be avoided by the 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 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 5(b) 
(Redemption for Taxation Reasons), the Issuer shall deliver to the Trustee a certificate signed by two directors of the 
Issuer stating that the obligation referred to in (i) above cannot be avoided by the Issuer taking reasonable measures 
available to it and the Trustee shall be entitled to accept such certificate (without any further investigation) 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. 

(c) Redemption at the Option of the Issuer: 

The Issuer may, on giving not less than 15 nor more than 30 days' irrevocable notice to the Trustee and the Noteholders 
redeem all or some of the Notes on any Interest Payment 
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Date. Any such redemption of Notes shall be at their Early Redemption Amount together with interest accrued up to 
(and including) the date fixed for redemption. 

For the purposes of these Conditions, "Early Redemption Amount" means an amount equal to the principal amount of 
that Note then outstanding multiplied by the higher of: (A) 1; and (B) the price expressed as a percentage and 
determined by an internationally recognised investment bank based in London acting as financial adviser (selected by 
the Issuer and notified in writing to the Trustee) at which the Gross Redemption Yield (as defined below) on such Notes 
on the Reference Date (as defined below) is equal to the Gross Redemption Yield at 3.00 p.m. (London time) on the 
Reference Date on the Reference Gilt (as defined below) while that stock is in issue. 

For the purposes of this Condition, "Gross Redemption Yield" means a yield expressed as a percentage and calculated 
on a basis consistent with the basis indicated by the United Kingdom Debt Management Office publication "Fonnulae 
for Calculating Gilt Prices from Yields" published on 8 June 1998 with effect from 1 November 1998 and updated on 16 
March 2005, page 5 or any replacement therefor and, for the purposes of such calculation, the date of redemption of the 
Notes shall be the Maturity Date; "Reference Date" means the date which is two Business Days prior to the despatch of 
the notice of redemption under this Condition; and "Reference Gilt" means the Treasury stock whose modified duration 
most closely matches that of the Notes on the Reference Date determined by agreement of three persons operating in the 
gilt-edged market (selected by the Issuer and notified in writing to the Trustee). 

All Notes in respect of which any such notice is given shall be redeemed on the date specified m such notice in 
accordance with this Condition. 

In the case of a partial redemption of the Notes pursuant to this Condition, such Notes to be redeemed shall be drawn by 
lot in London, or identified in such other manner or in such other place as the Issuer deems appropriate and fair, subject 
always to compliance with all applicable laws and the requirements of each listing authority, stock exchange and/or 
quotation system (if any) by which the Notes may have been admitted to listing, trading and/or quotation. 

(d) Redemption at the Option ofNoteholders: 

(i) If, at any time while any of the Notes remain outstanding, the Issuer becomes aware of the occurrence of a 
Restructuring Event (as defined below), the Issuer shall promptly (and, in any event within fourteen Business 
Days) notifY the Trustee in writing. 

(ii) 

(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 described below) shall have certified in writing to the 
Trustee that such Restructuring Event will not be or is not, in its opinion, materially prejudicial to 
the interests of the Noteholders; or 
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(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 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, if the Rating 
Agency shall have already rated the Rated Securities below investment grade (as described 
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, 

the following provisions of this Condition 5(d) (Redemption at the Option ofNoteholders) 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 5(d)(ii)(a)): 

(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 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 Issuer shall have given notice under Condition 5(c) (Redemption at the 
Option of the Issuer), the holder of each Note will, upon the giving of a Put Event Notice (as defined 
below), have the option (the "Put Option") to require the Issuer to redeem or, at the option of the Issuer, 
purchase (or procure the purchase of) that Note on the Put Date (as defined below), at its principal 
amount outstanding 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 Noteholders 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 
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to, or, as the case may be, there is assigned to the Notes or other unsecured and unsubordinated debt of the 
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 Trustee, the Issuer and the Noteholders. The 
Issuer may, at any time, with the approval of the Trustee appoint an independent financial adviser for the 
purposes of this Condition 5(d) (Redemption at the Option of Noteholders). If, within five Business Days 
following the occurrence of a Rating Downgrade or a Negative Rating Event, as the case may be, in respect of a 
Restructuring Event, the Issuer shall not have appointed an independent fmancial adviser for the purposes of 
Condition 5(d)(ii)(b)(B) and (if so required by the Trustee) the Trustee is indemnified and/or prefunded and/or 
secured by the Issuer to its satisfaction against the costs of such adviser, the Trustee may appoint an independent 
financial adviser for such purpose following consultation with the Issuer. 

(iii) Promptly upon the 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 Issuer shall, give notice (a Put Event Notice) to the 
N oteholders in accordance with Condition 15 (Notices) specifying the nature of the Put Event and the procedure 
for exercising the Put Option. 

(iv) To exercise the Put Option, the holder of a Note must comply with the provisions of Condition 5(d) (Redemption 
at the Option of Noteholders). The applicable notice period for the purposes of Condition 5(d) (Redemption at 
the Option ofNoteholders) 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 5(d) (Redemption at the Option oj 
Noteholders), the Issuer shall redeem or, at the option of the 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 Date) unless previously 
redeemed or purchased. 

(v) For the purposes of these Conditions: 

(a) "Distribution Company" means any of Western Power Distribution (East Midlands) pic, Western Power 
Distribution (South Wales) pic, Western Power Distribution (South West) pic and Western Power 
Distribution (West Midlands) pic. 

(b) "Distribution Licence" means an electricity distribution licence granted under section 6(1 )(c) of the 
Electricity Act 1989 (as amended by section 30 of the Utilities Act 2000 and from time to time). 

(c) "Distribution Services Area" means, in respect of any Distribution Company, the area specified as such 
in the relevant Distribution Licence granted to it on 1 October 2001, as of the date of such Distribution 
Licence. 

(d) "Maturity Date" means 16 October 2026. 



(e) A "Negative Rating Event" shall be deemed to have occurred if (1) the 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 the 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 Restructuring Event, to obtain such a 
rating of at least investment grade (BBB-/Baa3, or their respective equivalents for the time being). 

(f) A "Put Event" occurs on the date of the last to occur of (1) a Restructuring Event, (2) either a Rating 
Downgrade or, as the case may be, a Negative Rating Event and (3) the relevant Negative Certification. 

(g) "Rating Agency" means S&P Global Ratings Europe Limited or any of its subsidiaries and their 
successors ("Standard & Poor's") or Moody's Investors Service Ltd. 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 Issuer from time to time with the prior written approval of the Trustee. 

(h) 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 (or any other rating provided by a 
rating agency at the invitation of the 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. 

(i) "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 the Issuer having an initial 
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 any of 
the Distribution Companies a written notice of any revocation of its Distribution Licence; 
or 

(ii) any of the Distribution Companies agreeing in writing with the Secretary of State for 
Business, Innovation and Skills (or any successor) to any revocation or surrender of its 
Distribution Licence; or 

. Source: PPL CORP, 1 0-Q, November 01, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 Jaw. Past financial performance Is no guarantee of future results. 



/~-

(iii) any legislation (whether primary or subordinate) being enacted which terminates or 
revokes the Distribution Licence of any of the Distribution Companies; ( 

except, in each such case, in circumstances where a licence or licences on substantially no less 
favourable terms is or are granted to the Issuer or a wholly-owned subsidiary of the Issuer; or 

(B) any modification (other than a modification which is of a formal, minor or technical nature or to 
correct a manifest error) being made to the terms and conditions upon which a Distribution 
Company is authorised and empowered under relevant legislation to distribute electricity in the 
Distribution Services Area unless two directors of such Distribution Company have certified to 
the Trustee that the modified terms and conditions are not materially less favourable to the 
business of that Distribution Company; or 

(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 or to correct a manifest 
error) 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 each Distribution Company have certified in good faith to the 
Trustee that such removal, qualification or amendment does not have a materially adverse effect 
on the financial condition of such Distribution Company; or 

(D) the Issuer ceases to be a direct or indirect subsidiary of PPL Corporation. 

(k) "Restructuring Period" means: 

(A) if at the time a Restructuring Event occurs there are Rated Securities, the period of 90 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 Issuer shall seek to obtain a rating as 
contemplated by the definition of Negative Rating Event; (bb) the expiry of the 14 days referred 
to in the definition of Negative Rating Event and (cc) the date on which a Negative Certification 
shall have been given to the 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 
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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 5(d) 
(Redemption at the Option of Noteholders), does not announce or publicly confirm or inform the 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 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 Issuer shall notifY the Trustee 
immediately upon receipt of any such confirmation from the relevant Rating Agency. 

(e) Redemption on disposal of a Distribution Company: 

If a Disposal Event (as defined below) occurs, the Issuer shall, on giving not less than 15 nor more than 30 days' 
irrevocable notice to the Trustee and the Noteholders redeem all of the Notes. Any such redemption of the Notes shall 
be at the Early Redemption Amount together with interest accrued up to (and including) the date fixed for redemption. 

For the purposes ofthese Conditions: 

(i) "Disposal" means the Issuer ceasing directly or indirectly to: 

(A) own more than 51 per cent. of the economic rights of any Distribution Company; 

(B) have the right to cast more than 51 per cent. of the votes capable of being cast in general meetings of any 
Distribution Company; or 

(C) have the ability to determine the composition of the majority of the board of directors or equivalent body 
of any Distribution Company. 

(ii) "Disposal Event" means the occurrence of (i) a Disposal and (ii) during the Disposal Period, a Rating 
Downgrade. 

(iii) "Disposal Period" means the period of 90 days starting from and including the day on which that Disposal 
occurs. 

(iv) A "Rating Downgrade" shall be deemed to have occurred in respect of a Disposal if the then current rating 
assigned to the Notes by any Rating Agency (or any other rating provided by a rating agency at the invitation of 
the 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 
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Notes below investment grade (as described above), the rating is lowered one full rating category or more. 

(f) Purchases: 

The Issuer or its subsidiaries may at any time purchase Notes (provided that all unmatured Coupons are attached thereto 
or surrendered therewith) in the open market or otherwise at any price. 

(g) Cancellation: 

Ail Notes purchased by or on behalf of the Issuer or its subsidiaries may be surrendered for canceilation by surrendering 
each such Note together with all unmatured Coupons to the Principal Paying Agent and, in each case, if so surrendered, 
shall, together with all Notes redeemed by the Issuer, be cancelled forthwith (together with all unmatured Coupons 
attached thereto or surrendered therewith). Any Notes so surrendered for cancellation may not be reissued or resold ~nd 
the obligations of the Issuer in respect of any such Notes shaH be discharged. 

6. Payments 

Payments of principal and interest in respect of the Notes shaH, subject as mentioned below, be made against presentation and 
surrender of the relevant Notes (in the case of ail payments of principal and, in the case of interest, as specified in Condition 
6(c)(ii) (Unmatured Coupons)) or Coupons (in the case of interest, save as specified in Condition 6(c)(ii) (Unmatured 
Coupons)), as the case may be, at the specified office of any Paying Agent outside the United States by a transfer to an account 
denominated in such currency with, a bank in London. 

(a) Payments subject to Fiscal Laws: 

All payments are subject in ail cases to (i) any applicable fiscal or other laws, regulations and directives in the place of 
payment, but without prejudice to the provisions of Condition 7 (Taxation) and (ii) any withholding or deduction 
required pursuant to an agreement described in Section 1471 (b) of the U.S. Internal Revenue Code of 1986 (the "Code") 
or otherwise imposed pursuant to Sections 14 71 through 14 7 4 of the Code, any regulations or agreements thereunder, 
any official interpretations thereof, or (without prejudice to Condition 7 (Taxation)) any law implementing an 
intergovernmental approach thereto. No commission or expenses shaH be charged to the Noteholders or Couponholders 
in respect of such payments. 

(b) Appointment of Agents: 

The Principal Paying Agent and the Paying Agents initiaily appointed by the Issuer are listed in the Agency Agreement. 
The Principal Paying Agent and the Paying Agents act solely as agents of the Issuer and do not assume any obligation or 
relationship of agency or trust for or with any Noteholder or Couponholder. The Issuer reserves the right at any time 
with the approval of the Trustee to vary or terminate the appointment of the Principal Paying Agent or any other Paying 
Agent and to appoint additional or other Paying Agents provided that the Issuer shall at all times maintain (i) a Principal 
Paying Agent and (ii) 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 Trustee. 
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7. 

Notice of any such change or any change of any specified office shall promptly be given to the Noteholders. 

(c) Unmatured Coupons: 

(i) Upon the due date for redemption of the Notes, the 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 principal amount outstanding or Early Redemption Amount, as the case may be, due 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 8 (Prescription)). 

(ii) If the due date for redemption of any Note is not a due date for payment of interest, interest accrued from the 
preceding Interest Payment Date or the Issue Date, as the case may be, shall only be payable against presentation 
(and surrender if appropriate) of the relevant Note. 

(d) Non-Business Days: 

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 
London. 

Taxation 

All payments of principal and interest by or on behalf of the 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 
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 ofwithholding: 
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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 reasonable written request of the Issuer or 
the Principal Paying Agent or any other Paying Agent addressed to the Noteholders and made at least 30 days before. 
any such deduction or withholding would be payable to comply with any statutory requirements or make or procure 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 Coupon is presented for payment; or 

(c) . Presentation more than 30 days after the Relevant Date: 

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 
Noteholders that, upon further presentation of the Note 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 Early Redemption Amounts, and all other 
amounts in the nature of principal payable pursuant to Condition 5 (Redemption, Purchase and Options) 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 4 (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. 

8. Prescription 

Claims against the Issuer for payment in respect of the Notes and Coupons shall be prescribed 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. 

'J. Events ofDefault 

If any of the following events ("Events of Default") occurs and is continuing, the Trustee at its discretion may, and if so 
requested by holders of at least one-quarter in principal amount of the Notes then outstanding or if so directed by an 
Extraordinary Resolution and if indemnified and/or prefunded and/or secured to its satisfaction shall, give notice to the Issuer 
that the Notes are, and they shall immediately become, due and payable at their outstanding principal amount together (if 
applicable) with accrued interest: 

(i) 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 
continues for a period of 14 days in the case of principal and 21 days in the case of interest or, where relevant, the 
Issuer, having become obliged to redeem, purchase or procure the purchase of (as the case may be) any Notes pursuant 
to Condition 5 (Redemption, Purchase and Options) fails to do so within a period of 14 days of having become so 
obliged; or 
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(ii) Breach of Other Obligations: 

the Issuer does not perform, 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 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 next following the service by the Trustee on 
the Issuer of notice requiring the same to be remedied; or 

(iii) Cross-default and Cross-acceleration: 

if (A) any indebtedness of the Issuer or any Distribution Company becomes due and repayable prior to its stated 
maturity by reason of a default or (B) any such indebtedness of the Issuer is not paid when due or, as the case may be, 
within any applicable grace period (as originally provided) or (C) the Issuer 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 of any person, provided that the aggregate amount of the relevant 
indebtedness in respect of which any one or more of the events mentioned above in this paragraph (iii) has or have 
occurred equals or exceeds £20,000,000; · 

For the purposes of these Conditions: 

"indebtedness" 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. 

(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 Issuer and is not discharged or stayed within 90 days; or 

(v) Insolvency: 

the 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 Issuer; or 

(vi) Winding-up: 

(A) an administrator or liquidator is appointed in relation to the 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 
Issuer, or (C) the Issuer shall apply or petition for a winding-up or administration order in respect of itself or (D) the 
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 

Source: PPL CORP, 10-0, November 01, 2018 Powered by Morningstar~· Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



by a reconstruction, amalgamation, reorganisation, merger or consolidation on terms approved by the Trustee or by an 
Extraordinary Resolution (as defined in the Trust Deed) of the Noteholders; or 

(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 Issuer; or 

(viii) Illegality: 

it is or will become unlawful for the 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 Trustee shall have certified (without liability on its part) that in its opinion 
such event is materially prejudicial to the interests of the Noteholders. 

10. Meetings ofNoteholders, Modification, Waiver and Substitution 

(a) Meetings ofNoteholders: 

The Trust Deed contains provisions for convening meetings of Noteholders 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 Noteholders holding not 
less than 10 per cent. in aggregate principal amount of the 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 not less 
than 50 per cent. in aggregate principal amount of the Notes for the time being outstanding, or at any adjourned meeting 
one or more persons being or representing Noteholders whatever the aggregate principal amount of the Notes held or 
represented, unless the business of such meeting includes consideration of proposals: 

(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 principal amount of, or any premium payable on redemption of, the Notes; 

(iii) to reduce the rate or rates or amount 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) to vary any method of, or basis for, calculating the Early Redemption Amount; 

(v) to vary the currency or currencies of payment or denomination of the Notes; 

(vi) 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 Issuer, whether or not those rights arise under the Trust Deed; 

(vii) to amend the definition of Reserved Matter; or 
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(viii) to modify the provisions concerning the quorum required at any meeting ofNoteholders or the majority required 
to pass the Extraordinary Resolution, 

(each a "Reserved Matter") 

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 aggregate principal amount of the Notes 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 
principal amount of the Notes outstanding shall for all purposes be as valid and effective as an Extraordinary Resolution 
passed at a meeting of Noteholders 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 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, or (ii) if in the opinion of the Trustee the interests of the Noteholders will n1>t be 
materially prejudiced thereby, to any other modification (except in relation to a Reserved Matter), 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 Noteholders and the Couponholders and, if the Trustee so requires, such 
modification shall be notified to the Noteholders as soon as practicable. 

(c) Substitution: 

The Trust Deed contains provisions for the substitution of the Issuer. The Trustee may agree, subject to the execution of 
a deed or undertaking supplemental to the Trust Deed in form and manner satisfactory to the Trustee and such other 
conditions as the Trustee may require, but without the consent of the Noteholders or the Couponholders, to the 
substitution of the Issuer's successor in business in place of the 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 Trustee may agree, without 
the consent of the Noteholders or the Couponholders, to a change of the law governing the Notes, the Coupons, and/or 
the Trust Deed provided that such change would not in the opinion of the Trustee be materially prejudicial to the 
interests of the Noteholders. 

(d) Entitlement of the Trustee: 

In connection with the exercise of its functions (including but not limited to those referred to in this Condition) the 
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 Trustee shall not be entitled to require, nor shall any 
Noteholder or Couponholder be entitled to claim, from the Issuer any 
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indemnification or payment in respect of any tax consequence of any such exercise upon individual Noteholders or 
Couponholders. 

11. Enforcement 

At any time after the occurrence of an Event of Default which is continuing, and, in the case of paragraph (ii) of Condition 9 
(Events of Default) where the Trustee has certified (without liability on its part) that in its opinion such event is materially 
prejudicial to the interests of the Noteholders, the Trustee may, at its discretion and without further notice, institute such 
proceedings against the 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 principal 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 Issuer 
unless the Trustee, having become bound so to proceed, fails to do so within a reasonable time and such failure is continuing. 

12. Indemnification of the Trustee 

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from responsibility. The Trustee is 
entitled to enter into business transactions with the Issuer and any entity related to the Issuer without accounting for any profit. 

The 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 terms or by any engagement letter relating thereto entered into by the Trustee or in any other manner) by 
reference to a monetary cap, methodology or otherwise. The 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 Issuer, the 
Trustee and the Noteholders. 

13. Replacement of Notes and Coupons 

If a Note or Coupon 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 Principal Paying Agent in London or 
such other Paying Agent as the case may be, as may from time to time be designated by the 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 or Coupon is subsequently presented for payment, there shall be paid to the Issuer on 
demand the amount payable by the Issuer in respect of such Notes or Coupons) and otherwise as the Issuer may require. 
Mutilated or defaced Notes or Coupons must be surrendered before replacements will be issued. 

14. Further Issues 

The 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 Issuer may determine at the time of 
their issue. References in these Conditions to the Notes 
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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 Noteholders and the holders of securities of other series where the 
Trustee so decides. 

15. Notices 

Notices to the holders of Notes shall be valid if published in a daily newspaper of general circulation in London (which is 
expected to be the Financial Times). If in the sole opinion of the 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 Notes in 
accordance with this Condition. 

16. 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. 

17. Governing Law and Jurisdiction 

(a) Governing Law: 

The Trust Deed, the Notes and the Coupons and any non-contractual obligations arising out of or in connection with 
them are governed by, and shall be construed in accordance 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 or Coupons and accordingly any legal action or proceedings arising out of or in connection with any Notes or 
Coupons may be brought in such courts. The Issuer has in the Trust Deed irrevocably submitted to the jurisdiction of 
such courts. 
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PARTC 
FORM OF ORIGINAL COUPON 

[On theface of the Coupon.] 

WESTERN POWER DISTRIBUTION PLC 
£350,000,000 3.500 per cent. Notes due October 2026 

Coupon for £[amount of interest payment] due on [•]. 

Such amount is payable, subject to the terms and conditions (the "Conditions") endorsed on the Note to which this Coupon relates 
(which are binding on the holder of this Coupon whether or not it is for the time being attached to such Note), against presentation and 
surrender of this Coupon at the specified office for the time being of any of the agents shown on the reverse of this Coupon (or any 
successor or additional agents appointed from time to time in accordance with the Conditions). 

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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{On the reverse of the Coupon:] 

Principal Paying Agent: HSBC Bank Pic, 8 Canada Square, London El4 5HQ. 
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SCHEDULE3 
PROVISIONS FOR MEETINGS OF NOTEHOLDERS 

1. Definitions 

In this Trust Deed and the Conditions, the following expressions have the following meanings: 

"Block Voting Instruction" means, in relation to any Meeting, a document in the English language issued by a Paying Agent: 

(a) certifying that certain specified Notes (each a "Deposited Note") have been deposited with such Paying Agent (or to its 
order at a bank or other depositary) or blocked in an account with a clearing system and will not be released until the 
earlier of: 

(i) the conclusion of the Meeting; and 

(ii) the surrender to . such Paying Agent, not less than 48 hours before the time fixed for the Meeting (or, if the 
Meeting has been adjourned, the time fixed for its resumption), of the receipt for the deposited or blocked Notes 
and notification thereof by such Paying Agent to the Issuer and the Trustee; and 

(b) certifying that the depositor of each Deposited Note or a duly authorised person on its behalf has instructed the relevant 
Paying Agent that the votes attributable to such Deposited Note are to be cast in a particular way on each resolution to 
be put to the Meeting and that, during the period of 48 hours before the time fixed for the Meeting, such instructions 
may not be amended or revoked; 

(c) · listing the total number and (if in definitive form) the certificate numbers of the Deposited Notes, distinguishing for each 
resolution between those in respect of which instructions have been given to vote for, or against, the resolution; and 

(d) authorising a named individual or individuals to vote in respect of the Deposited Notes in accordance with such 
instructions; 

"Chairman" means, in relation to any Meeting, the individual who takes the chair in accordance with paragraph 7 (Chairman); 

"Extraordinary Resolution" means a resolution passed at a Meeting duly convened and held in accordance with this Schedule 
by a majority of not less than three quarters of the votes cast; 

"Meeting" means a meeting ofNoteholders (whether originally convened or resumed following an adjournment); 

"Proxy" means, in relation to any Meeting, a person appointed to vote under a Block Voting Instruction other than: 

(a) any such person whose appointment has been revoked and in relation to whom the relevant Paying Agent has been 
notified in writing of such revocation by the time which is 48 hours before the time fixed for such Meeting; and 

(b) any such person appointed to vote at a Meeting which has been adjourned for want of a quorum and who has not been 
re-appointed to vote at the Meeting when it is resumed; 
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"Relevant Fraction" means: 

(a) for all business other than voting on an Extraordinary Resolution, one tenth; 

(b) for voting on any Extraordinary Resolution other than one relating to a Reserved Matter, half; and 

(c) for voting on any Extraordinary Resolution relating to a Reserved Matter, three quarters; 

provided, however, that, in the case of a Meeting which has resumed after adjournment for want of a quorum, it means: 

(i) for all business other than voting on an Extraordinary Resolution relating to a Reserved Matter, any proportion 
of the Notes which such Voters represent; and 

(ii) for voting on any Extraordinary Resolution relating to a Reserved Matter, one quarter; 

"Reserved Matter" means any proposal: 

(a) to amend the dates of maturity or redemption of the Notes or any date for payment of interest or Interest Amounts on the 
Notes; 

(b) to reduce or cancel the principal amount of, or any premium payable on redemption of, the Notes; 

(c) to reduce the rate or rates or amount 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; 

(d) to vary any method of, or basis for, calculating the Early Redemption Amount; 

(e) to vary the currency or currencies of payment or denomination of the Notes; 

(f) to sanction the exchange or substitution for the Notes of, or the conversion of the Notes into, shares, bonds or other 
obligations or s·ecurities of the Issuer, whether or not those rights arise under this Trust Deed; 

(g) to a_mend this definition; or 

(h) to modify the provisions concerning the quorum required at any meeting ofNoteholders or the majority required to pass 
the Extraordinary Resolution; 

"Voter" means, in relation to any Meeting, the bearer of a Voting Certificate, a Proxy or the bearer of a definitive Note who 
produces such definitive Note at the Meeting; 

"Voting Certificate" means, in relation to any Meeting, a certificate in the English language issued by a Paying Agent and dated 
in which it is stated: 

(a) that certain specified Notes (the "Deposited Notes") have been deposited with such Paying Agent (or to its order at a 
bank or other depositary) or blocked in an account with a clearing system and will not be released until the earlier of: 
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(i) the conclusion of the Meeting; and 

(ii) the surrender of such certificate to such Paying Agent; and 

(b) that the bearer of such certificate is entitled to attend and vote at the Meeting in respect of the Deposited Notes; 

"Written Resolution" means a resolution in writing signed by or on behalf of 75 per cent. of holders of Notes who for the time 
being are entitled to receive notice of a Meeting in accordance with the provisions of this Schedule, whether contained in one 
document or several documents in the same form, each signed by or on behalf of one or more such holders of the Notes; 

"24 hours" means a period of 24 hours including all or part of a day (disregarding for this purpose the day upon which such 
Meeting is to be held) upon which banks are open for business in both the place where the relevant Meeting is to be held and in 
each of the places where the Paying Agents have their Specified Offices and such period shall be extended by one period or, to 
the extent necessary, more periods of 24 hours until there is included as aforesaid all or part of a day upon which banks are 
open for business as aforesaid; and 

"48 hours" means 2 consecutive periods of 24 hours. 

2. Issue of Voting Certificates and Block Voting Instructions 

The holder of a Note may obtain a Voting Certificate from any Paying Agent or require any Paying Agent to issue a Block 
Voting Instruction by depositing such Note with such Paying Agent or arranging for such Note to be (to its satisfaction) held to 
its order or under its control or blocked in an account with a clearing system not later than 48 hours before the time fixed for the 
relevant Meeting. A Voting Certificate or Block Voting Instruction shall be valid until the release of the deposited Notes to 
which it relates. So long as a Voting Certificate or Block Voting Instruction is valid, the bearer thereof (in the case of a Voting 
Certificate) or any Proxy named therein (in the case of a Block Voting Instruction) shall be deemed to be the holder of the Notes 
to which it relates for all purposes in connection with the Meeting. A Voting Certificate and a Block Voting Instruction cannot 
be outstanding simultaneously in respect of the same Note. 

-References to deposit/release of Notes 

Where Notes are within Euroclear or Clearstream, Luxembourg or any other clearing system, references to the deposit, or 
release, of Notes shall be construed in accordance with the usual practices (including blocking the relevant account) of 
Euroclear or Clearstream, Luxembourg or such other clearing system. 

4. Validity of Block Voting Instructions 

Block Voting Instruction shall be valid only if deposited at the Specified Office of the relevant Paying Agent or at some other 
place approved by the Trustee, at least 24 hours before the time fixed for the relevant Meeting or the Chairman decides 
otherwise before the Meeting proceeds to business. If the Trustee requires, a notarised copy of each Block Voting Instruction 
and satisfactory proof of the identity of each Proxy named therein shall be produced at the Meeting, but the Trustee shall not be 
obliged to investigate the validity of any Block Voting Instruction or the authority of any Proxy. 
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5. Convening ofMeeting 

The Issuer or the Trustee may convene a Meeting at any time, and the Trustee shall be obliged to do so subject to its being 
indemnified and/or secured and/or pre-funded to its satisfaction upon the request in writing ofNoteholders holding not less than 
one tenth of the aggregate principal amount of the outstanding Notes. Every Meeting shall be held on a date, and at a time and 
place, approved by the Trustee. 

6. Notice 

At least 21 days' notice (exclusive of the day on which the notice is given and of the day on which the relevant Meeting is to be 
held) specifying the date, time and place of the Meeting shall be given to the Noteholders and the Paying Agents (with a copy to 
the Issuer) where the Meeting is convened by the Trustee or; where the Meeting is convened by the Issuer, the Trustee. The 
notice shall set out the full text of any resolutions to be proposed unless the Trustee agrees that the notice shall instead specify 
the nature of the resolutions without including the full text and shall state that the Notes may be deposited with, or to the order 
of, any Paying Agent for the purpose of obtaining Voting Certificates or appointing Proxies not later than 48 hours before the 
time fixed for the Meeting. 

7. Chairman 

An individual (who may, but need not, be a Noteho1der) nominated in writing by the Trustee may take the chair at any Meeting 
but, if no such nomination is made or if the individual nominated is not present within 15 minutes after the time fixed for the 
Meeting, those present shall elect one of themselves to take the chair failing which, the Issuer may appoint a Chairman. The 
Chairman of an adjourned Meeting need not be the same person as was the Chairman of the original Meeting. 

8. Quorum 

The quorum at any Meeting shall be at least two Voters representing or holding not less than the Relevant Fraction of the 
-aggregate principal amount of the outstanding Notes; provided, however, that, so long as at least the Relevant Fraction of the 
aggregate principal amount of the outstanding Notes is represented by the Temporary Global Note and the Permanent Global 
Note a single Voter appointed in relation thereto or being the holder of the Notes represented thereby shall be deemed to be two 
Voters for the purpose of forming a quorum. 

9. Adjournment for want of quorum 

If within 15 minutes after the time fixed for any Meeting a quorum is not present, then: 

(a) in the case of a Meeting requested by Noteholders, it shall be dissolved; and 

(b) in the case of any other Meeting (unless the Issuer and the Trustee otherwise agree), it shall be adjourned for such period 
(which shall be not less than 14 days and not more than 42 days) and to such place as the Chairman determines (with 
the approval of the Trustee); provided, however, that: 

(i) the Meeting shall be dissolved if the Issuer and the Trustee together so decide; and 

(ii) no Meeting may be adjourned more than once for want of a quorum. 
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10. Adjourned Meeting 

The Chairman may, with the consent of, and shall if directed by, any Meeting adjourn such Meeting from time to time and from 
place to place, but no business shall be transacted at any adjourned Meeting except busines~ which might lawfully have been 
transacted at the Meeting from which the adjournment took place. 

11. Notice following adjournment 

Paragraph 6 (Notice) shall apply to any Meeting which is to be resumed after adjournment for want of a quorum save that: 

(a) 10 days' notice (exclusive of the day on which the notice is given and of the day on which the Meeting is to be resumed) 
shall be sufficient; and 

(b) the notice shall specifically set out the quorum requirements which will apply when the Meeting resumes. 

It shall not be necessary to give notice of the resumption of a Meeting which has been adjourned for any other reason. 

12. Participation 

The following may attend and speak at a Meeting: 

(a) Voters; 

(b) representatives of the Issuer and the Trustee; 

(c) the financial advisers of the Issuer and the Trustee; 

(d) the legal counsel to the Issuer and the Trustee and such advisers; 

(e) the representatives of the Principal Paying Agent and the legal counsel to the Principal Paying Agent; and 

(f) any other person approved by the Meeting or the Trustee. 

13. Show of hands 

Every question submitted to a Meeting shall be decided in the first instance by a show of hands. Unless a poll is validly 
demanded before or at the time that the resuit is declared, the Chairman's declaration that on a show of hands a resolution has 
been passed, passed by a particular majority, rejected or rejected by a particular majority shall be conclusive, without proof of 
the number of votes cast for, or against, the resolution. Where there is only one Voter, this paragraph shall not apply and the 
resolution will immediately be decided by means of a poll. 

14. Poll 

A demand for a poll shall be valid if it is made by the Chairman, the Issuer, the Trustee or one or more Voters representing or 
holding not less than one fiftieth of the aggregate principal amount of the outstanding Notes. The poll may be taken 
immediately or after such adjournment as the Chairman directs, but any poll demanded on the election of the Chainnan or on 
any question of 
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adjournment shall be taken at the Meeting without adjournment. A valid demand for a poll shall not prevent the continuation of 
the relevant Meeting for any other business as the Chairman directs. 

15. Votes 

Every Voter shall have: 

(a) on a show of hands, one vote; and 

(b) on a poll, one vote in respect of each £1,000 in aggregate face amount of the outstanding Note(s) represented or held by 
him. 

Unless the terms of any Block Voting Instruction state otherwise, a Voter shall not be obliged to exercise all the votes to which 
he is entitled or to cast all the votes which he exercises in the same way. In the case of a voting tie the Chairman shall have a 
casting vote. 

16. Validity of Votes by Proxies 

Any vote by a Proxy in accordance with the relevant Block Voting Instruction shall be valid even if such Block Voting 
Instruction or any instruction pursuant to which it was given has been amended or revoked, provided that neither the Issuer, the 
Trustee nor the Chairman has been notified in writing of such amendment or revocation by the time which is 24 hours before 
the time fixed for the relevant Meeting. Unless revoked, any appointment of a Proxy under a Block Voting Instruction in 
relation to a Meeting shall remain in force in relation to any resumption of such Meeting following an adjournment; provided, 
however, that no such appointment of a Proxy in relation to a Meeting originally convened which has been adjourned for want 
of a quorum shall remain in force in relation to such Meeting when it is resumed. Any person appointed to vote at such a 
Meeting must be re-appointed under a Block Voting Instruction to vote at the Meeting when it is resumed. 

17. Powers 

A Meeting shall have power (exercisable only by Extraordinary Resolution), without prejudice to any other powers conferred on 
it or any other person: 

(a) to approve any Reserved Matter; 

(b) to approve any proposal by the Issuer for any modification, abrogation, variation or compromise of any provisions of 
this Trust Deed or the Conditions or any a:rangement in respect of the obligations of the Issuer under or in respect of the 
Notes; 

(c) (other than as permitted under Clause 6.3 of this Trust Deed) to approve the substitution of any person for the Issuer (or 
any previous substitute) as principal obligor under the Notes; 

(d) to waive any breach or authorise any proposed breach by the Issuer of its obligations under or in respect of this Trust 
Deed or the Notes or any act or omission which might otherwise constitute an Event of Default under the Notes; 

(e) to. remove any Trustee; 

(f) to approve the appointment of a new Trustee; 
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(g) to authorise the Trustee (subject to its being indemnified and/or secured and/or pre-funded to its satisfaction) or any 
other person to execute all documents and do all things necessary to give effect to any Extraordinary Resolution; 

(h) to discharge or exonerate the Trustee from any liability in respect of any act or omission for which it may become 
responsible under this Trust Deed or the Notes; 

(i) to give any other authorisation or approval which under this Trust Deed or the Notes is required to be given by 
Extraordinary Resolution; and 

G) to appoint any persons as a committee to represent the interests of the Noteholders and to confer upon such committee 
any powers which the Noteholders could themselves exercise by Extraordinary Resolution. 

18. Extraordinary Resolution binds all holders 

An Extraordinary Resolution shall be binding upon all Noteholders and Couponholders, whether or not present at such Meeting, 
and each of the Noteholders shall be bound to give effect to it accordingly. Notice of the result of every vote on an 
Extraordinary Resolution shall be given to the Noteholders and the Paying Agents (with a copy to the Issuer and the Trustee) 
within 14 days of the conclusion of the Meeting. 

19. Minutes 

Minutes of all resolutions and proceedings at each Meeting shall be made. The Chairman shall sign the minutes, which shall be 
prima facie evidence of the proceedings recorded therein. Unless and until the contrary is proved, every such Meeting in respect 
of the proceedings of which minutes have been summarised 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. 

20. Written Resolution 

A Written Resolution shall take effect as if it were an Extraordinary Resolution. 

- L.l. Further regulations 

Subject to all other provisions contained in this Trust Deed, the Trustee may without the consent of the Issuer or the Noteholders 
prescribe such further regulations regarding the holding of Meetings of Noteholders and attendance and voting at them as the 
Trustee may in its sole discretion determine. 

22. Several series 

The following provisions shall apply where outstanding Notes belong to more than one series: 

(a) Business which in the opinion of the Trustee affects the Notes of only one series shall be transacted at a separate 
Meeting of the holders of the Notes of that series. 

(b) Business which in the opinion of the Trustee affects the Notes of more than one series but does not give rise to an actual 
or potential conflict of interest between the holder of Notes of one such series and the holders of Notes of any other such 
series shall be transacted either at separate Meetings of the holders of the Notes of each such series or 
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at a single Meeting of the holders of the Notes of all such Series, as the Trustee shall in its absolute discretion determine. 

(c) Business which in the opinion of the Trustee affects the Notes of more than one series and gives rise to an actual or 
potential conflict of interest between the holders of Notes of one such series and the holders 0f Notes of any other such 
series shall be transacted at separate Meetings of the holders of the Notes of each such series. 

(d) The preceding paragraphs of this Schedule shall be applied as if references to the Notes and Noteholders were to the 
Notes of the relevant series and to the holders of such Notes. 

(e) In this paragraph, "business" includes (without limitation) the passing or rejection of any resolution. 
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WESTERN POWER DISTRIBUTION PLC 

EXECUTED as a deed by 

WESTERN POWER 

DISTRIBUTION PLC 

Acting by 

and 

) 

) 

) 

) 

) 

Signatories 

Is/ Ian Williams 

Director 

Is/ Julie Hunt 

Witness attesting to Director's signature 

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED 

Signed as a deed by Is/ Simon Lazarus Simon Lazarus as authorised signatory for HSBC CORPORATE TRUSTEE COMPANY (UK) 
-);JMITED in the presence of: 

Is/ Vivian Cole Signature ofwitness -------------------------------
Vivian Cole Name of witness 

HSBC Bank pic Address ofwitness 

8 Canada Square 

London El4 5HQ 

Transaction Manager Occupation ofwitness -------------------------------
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SECTION 1. PURPOSE. 

PPL CORPORATION 

INCENTIVE COMPENSATION PLAN 
FOR KEY EMPLOYEES 

The purpose of the Incentive Compensation Plan for Key Employees (the "Plan") is to provide a method 

whereby key employees of PPL Corporation, PPL Electric Utilities Corporation and other Affiliated Companies may be 

awarded addi~ional remuneration in a manner which increases their ownership interest, aligns their interest with that of 

shareowners and encourages them to remain in the employ of PPL Corporation or an Affiliated Company. 

SECTION 2. DEFINITIONS. 

The following definitions are applicable to the Plan: 

(a) "Absolute Share Limit" means 5% of the outstanding Common Stock of PPL Corporation as of January 

1' 2003. 

(b) "Affiliated Company" or "Affiliated Companies" shall mean any parent or subsidiaries of PPL 

Corporation (or companies under common control with PPL Corporation) which are members of the same controlled 

group of corporations (within the meaning of section 1563(a) of the Code) as PPL Corporation or are companies under 

common control with PPL Corporation (within the meaning of Section 414(c) of the Code). 

(c) "Award" means, individually or collectively, Options, Restricted Stock, Restricted Stock Units, or Other 

Stock-Based Awards granted hereunder. 
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(d) "Beneficiary" means the beneficiary to be paid Common Stock or Dividend Equivalents, or to whom an 

·ption is to be transferred, on the death of a Participant. The Participant may designate a Beneficiary in writing by filing a 

beneficiary form with the Administrator. An alternate Beneficiary may also be named. The last form on file with the 

Administrator shall control. If no Beneficiary or alternate Beneficiary is designated, or if they have predeceased the 

Participant, then the Beneficiary shall be the participant's estate. 

(e) "Board" means the Board of Directors of PPL Corporation. 

(f) "Cause" for termination by PPL Corporation or an Affiliated Company of a Participant's employment 

means (i) the willful and continued failure by Participant to substantially perform Participant's duties with PPL 

Corporation or an Affiliated Company (other than any such failure resulting from Participant's incapacity due to physical 

or mental illness or, if applicable, any such actual or anticipated failure after the issuance of any "Notice of Termination 

for Good Reason" by the Participant pursuant to any severance agreement between Participant and PPL Corporation or 

an Affiliated Company) after a written demand for substantial performance is delivered to Participant by the Board, which 

demand specifically identifies the manner in which the Board believes that Participant has not substantially performed 

Participant's duties, or (ii) the willful engaging by Participant in conduct which is demonstrably and materially injurious to 

PL Corporation or an Affiliated Company, monetarily or otherwise. For purposes of clauses (i) and (ii) of this definition, 

(x) no act or failure to act, on Participant's part shall be deemed "willful" unless done, or omitted to be done, by 

Participant not in good faith and without reasonable belief that Participant's act, or failure to act, was in the best interest 

of PPL Corporation or an Affiliated 
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Company and (y) in the event of a dispute concerning the application of this provision, no claim by PPL Corporation or 

~1 Affiliated Company that Cause exists shall be given effect unless PPL Corporation or the Affiliated Company 

establishes to the Board by clear and convincing evidence that Cause exists. 

If at the time of determination, a Participant is employed by an Affiliated Company, for purposes of this 

definition, the board of directors of such Affiliated Company shall be substituted for the Board. 

(g) "Change in Control" means the occurrence of any one of the following events: (i) the following 

individuals cease for any reason to constitute a majority of the number of directors then serving: individuals who, on the 

date hereof, constitute the Board of Directors of PPL Corporation and any new director (other than a director whose initial 

assumption of office is in connection with an actual or threatened election contest, including but not limited to a consent 

solicitation, relating to the election of directors of PPL Corporation) whose appointment or election by the Board of 

Directors of PPL Corporation or nomination for election by PPL Corporation's shareowners was approved or 

recommended by a vote of at least two-thirds (2/3) of the directors then still in office who either were directors on the date 

hereof or whose appointment, election or nomination for election was previously so approved or recommended; (ii) any 

__ Person becomes the beneficial owner (within the meaning of Rule 13d-3 under the Exchange Act), directly or indirectly, 
) 

- __ ,F securities of PPL Corporation representing 20% or more of the combined. voting power of PPL Corporation's then 

outstanding securities entitled to vote generally in the election of directors; (iii) there is consummated a merger or 

consolidation of PPL Corporation or any direct or indirect subsidiary of PPL Corporation with any other 
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corporation or other entity, other than (A) a merger or consolidation which would result in the voting securities of PPL 

orporation outstanding immediately prior to such merger or consolidation continuing to represent (either by remaining 

outstanding or by being conv~rted into voting securities of the surviving entity or any parent thereof), in combination with 

the ownership of any trustee or other fiduciary holding securities under an employee benefit plan of PPL Corporation or 

any subsidiary of PPL Corporation, at least 60% of the combined voting power of the securities of PPL Corporation or at 

least 60% of the combined voting power of the securities of such surviving entity or any parent thereof outstanding 

immediately after such merger or consolidation; or (B) a merger or consolidation effected to implement a recapitalization 

of PPL Corporation (or similar transaction) in which no Person is or becomes the beneficial owner, directly or indirectly, 

of securities of PPL Corporation (excluding in the securities beneficially owned by such Person any securities acquired 

directly from PPL Corporation or its Affiliates) representing 20% or more of the combined voting power of PPL 

Corporation's then outstanding securities; (iv) the shareowners of PPL Corporation approve a plan of complete 

liquidation or dissolution of PPL Corporation; or (v) the Board of Directors of PPL Corporation adopts a resolution to the 

effect that a "Change in Control" has occurred or is anticipated to occur. 

(h) "CLC" means the Corporate Leadership Council of PPL Corporation or the successor senior management 

:)dy responsible for setting policy for PPL Corporation. 

(i) "Code" means the Internal Revenue Code of 1986, as may be amended from time to time. Reference in 

this Plan to any section of the Code shall be deemed to include any amendments or successor provisions to such 

section and any regulations promulgated thereunder. 
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U) "Common Stock" means the common stock of PPL Corporation. 

(k) "Date of Grant" means the date on which the granting of an Award is authorized by CLC or such later 

date as may be specified by CLC in such authorization. 

(I) "Disability" or "Disabled" means the inability of the Participant to perform each and every duty pertaining 

to the Participant's regular occupation by reason of any medically determinable physical or mental impairment which can 

be expected to result in death or which has lasted or can be expected to last for a continuous period of not less than six 

months. 

(m) "Dividend Equivalents" means cash compensation paid to a Participant who has received an Award of 

Restricted Stock Units or Options, generally to be paid in the same amount and at the same time as dividends would be 

paid if the Participant actually owned the number of shares of Common Stock represented by such Restricted Stock 

Units or underlying such Options, as applicable. CLC shall have the discretion to adjust the value of Dividend 

Equivalents, to reflect changes in law or dividend paying practices of PPL Corporation. CLC shall also have discretion to 

award Dividend Equivalents to a Participant who has received Restricted Stock, to reflect changes in law or dividend 

paying practices of PPL Corporation. 

(n) "Eligible Employee" means any person employed by PPL Corporation, or an Affiliated Company, on a 

regularly scheduled basis, during any portion of a period for which an Award can be made and who satisfies all of the 

requirements of Section 6 effective July 1, 2000. 

(o) "Exchange Act" means the Securities Exchange Act of 1934, or amended from time to time. 
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(p) "Fair Market Value" means the closing sale price of the Common Stock as reflected in the New York 

:1ock Exchange Composite Transactions on the date as of which Fair Market Value is being determined or, if no 

Common Stock is traded on the date as of which Fair Market Value is being determined, Fair Market Value shall be the 

closing price of the Common Stock as reflected in the New York Stock Exchange Composite Transactions on the next 

preceding day on which the Common Stock was traded. 

(q) "Good Reason" for termination of Participant's employment with PPL Corporation or an Affiliated 

Company by such Participant means the occurrence (without Participant's express written consent) after a Change in 

Control or after a Potential Change in Control (treating all references to a "Change in Control" in clauses (i) through (vii), 

below, as including references to a "Potential Change in Control" to the extent appropriate), of any one of the following 

acts, or failures to act, by PPL Corporation or an Affiliated Company: 

(i) the assignment to Participant of any duties inconsistent with Participant's status as an executive 

officer or key employee of PPL Corporation or an Affiliated Company or a substantial adverse alteration in the nature or 

status of Participant's responsibilities from those in effect immediately prior to a Change in Control; 

(ii) a reduction by PPL Corporation or an Affiliated Company of Participant's annual base salary as in · 

}feet immediately prior to date the Change of Control or Potential Change of Control occurs or as the same may be 

increased from time to time, except that across-the-board decreases uniformly affecting management, key employees 

and salaried employees of PPL Corporation or an Affiliated Company, or 
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the business unit in which Participant is then employed shall not be treated as Good Reason; 

(iii) the relocation of Participant's principal work location to a location more than 30 miles from such 

work location immediately prior to a Change in Control, or PPL Corporation's or an Affiliated Company's requiring the 

Participant to be based anywhere other than such principal place of employment (or permitted relocation thereof) except 

for required travel on PPL Corporation's or an Affiliated Company's business to an extent substantially consistent with 

the Participant's present business travel obligations as in effect immediately prior to the Change in Control; 

(iv) the failure by PPL Corporation or an Affiliated Company to pay to Participant any portion of 

Participant's current compensation or to pay to Participant any portion of an installment of deferred compensation under 

any deferred compensation program of PPL Corporation or an Affiliated Company, within seven (7) days of the date such 

compensation is due except for across-the-board compensation deferrals uniformly affecting management, key 

employees and salaried employees of PPL Corporation or an Affiliated Company, or the business unit in which 

Participant is then employed; 

(v) the failure by PPL Corporation or an Affiliated Company to continue in effect any compensation or 

benefit plan in which Participant participates immediately prior to a Change in Control which is material to Participant's 

·tal compensation, or any substitute plans adopted prior to a Change in Control, unless an equitable arrangement 

(embodied in an ongoing substitute or alternative plan) has been made with respect to such plan, or the failure by PPL 

Corporation or Affiliated Company 
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to continue Participant's participation therein (or in such substitute or alternative plan) on a basis not materially less 

vorable, both in terms of the amount or timing of payment of benefits provided and the level of Participant's participation 

relative to other participants, as existed immediately prior to the Change in Control, or 

(vi) the failure by PPL Corporation or an Affiliated Company to continue to provide Participant with 

benefits substantially similar to those enjoyed by Participant under any of PPL Corporation's or an Affiliated Company's 

pension, retirement, savings, life insurance, medical, health and accident, or disability plans in which Participant was 

participating immediately prior to a Change in Control, except for across-the-board changes to any such plans uniformly 

affecting all participants in such plans, the taking of any action by PPL Corporation or an Affiliated Company which 

would directly or indirectly materially reduce any of such benefits or deprive Participant of any material fringe benefit 

enjoyed by Participant immediately prior to a Change in Control, or the failure by PPL Corporation or an Affiliated 

Company to provide Participant with the number of paid vacation days to which Participant is entitled on the basis of 

years of service with PPL Corporation or an Affiliated Company in accordance with PPL Corporation's or an Affiliated 

Company's normal vacation policy in effect at the time of the Change in Control. 

(vii) any purported termination of the Participant's employment which is not effected in the manner 

, :,qui red by any severance agreement between the Participant and PPL Corporation or an Affiliated Company. 

Participant's right to terminate his or her employment with PPL Corporation or an Affiliated Company for Good 

Reason shall not be affected by Participant's 
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incapacity due to physical or mental illness. Participant's continued employment shall not constitute consent to, or a 

_iaiver of rights with respect to, any act or failure to act constituting Good Reason hereunder. 

For purposes of any determination regarding the existence of Good Reason, any claim by the Participant that 

Good Reason exists shall be presumed correct unless PPL Corporation or an Affiliated Company establishes to the 

Board by clear and convincing evidence that Good Reason does not exist. If at the time of 1;1ny such determination, the 

Participant is employed by an Affiliated Company, such determination shall be made by the board of directors of such 

Affiliated Company, rather than the Board. 

(r) "Key Employee" means an Eligible Employee who in the opinion of CLC, has responsibility for the 

continued growth, development and financial success of PPL Corporation or its Affiliated Companies. 

(s) "Minimum Vesting Requirement" means the requirement, with respect to any Award, that vesting of any 

portion or tranche of such Award does not occur any more rapidly than on the first anniversary of the grant date for such 

Award (or the date of commencement of employment or service, in the case of a grant made in connection with a 

Participant's commencement of employment or service), or such later date as provided under this Plan with respect to 

certain Awards, other than (i) in connection with a Change in Control or (ii) as a result of a Participant's death, 

__ , etirement or Disability; provided, that such Minimum Vesting Requirement will not be required on Awards covering, in 

the aggregate, a number of shares of Common Stock not to exceed 5% of the Absolute Share Limit. The Minimum 

Vesting Requirement will not prevent the CLC from accelerating the vesting of any Award in accordance with any of the 

provisions set forth in this Plan .. 
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(t) "Option" or "Stock Option" means a nonqualified stock option granted under Section 8 with respect to 

1ommon Stock. 

(u) "Other Stock-Based Awards" means an award granted under section 11. 

(v) "Participant" means a Key Employee who has been granted an Award under the Plan. 

(w) "Person" shall have the meaning given in section 3(a)(9) of the Exchange Act, as modified and used in 

sections 13(d) and 14(d) thereof; provided, however, a Person shall not include (i) PPL Corporation or any of its 

subsidiaries, (ii) a trustee or other fiduciary holding securities under an employee benefit plan of PPL Corporation or any 

of its subsidiaries, (iii) an underwriter temporarily holding securities pursuant to an offering of such securities, or (iv) a 

corporation owned, directly or indirectly, by the stockholders of PPL Corporation in substantially the same proportions as 

their ownership of stock of PPL Corporation. 

(x) "Plan" means the PPL Corporation Incentive Compensation Plan for Key Employees, as amended (prior 

to February 14, 2000, the PP&L Resources Incentive Compensation Plan for Key Employees). 

(y) "Potential Change in Control" means the occurrence of any one of the conditions set forth in the 

following clauses: (i) PPL Corporation enters into an agreement, the consummation of which would result in the 

_ ~currence of a Change in Control; (ii) any Person publicly announces an intention to take or to consider taking actions 

which if consummated would constitute a Change in Control; (iii) any Person is or becomes the beneficial owner, directly 

or indirectly, of securities of PPL Corporation representing 5% or more of the combined voting power of PPL Corporation 

then outstanding securities entitled 
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to vote generally in the election of directors; or (iv) the Board adopts a resolution to the effect that, for purposes of this 

,ran, a Potential Change in Control has occurred. 

(z) "PPL" means PPL Electric Utilities Corporation (prior to February 14,2000, PP&L, Inc.). 

(aa) "PPL Corporation" means PPL Corporation (prior to February 14, 2000, PP&L Resources, Inc.). 

(bb) "Restricted Stock" means Common Stock awarded to a Participant under Section 7. 

(cc) "Restricted Stock Unit" means an award based on the Fair Market Value of Common Stock, payable at 

a specified future time in a specified number of shares of Common Stock, and dependent on such conditions as CLC 

shall determine. 

(dd) "Restriction Period" means that period of time determined by CLC pursuant to Section 7B that a 

Restricted Stock Award or Restricted Stock Unit Award is subject to a restriction on its transfer. 

(ee) "Retirement" means: 

(i) eligibility for commencement of benefits at the earliest date under the PPL Retirement Plan, or other 

defined benefit plan of a PPL affiliated company; or 

(ii) for Participants who are not covered by any defined benefit plan, termination of employment with 

-· PL Corporation and all of its Affiliated Companies after (A) attaining age 55, or (B) for a Participant who at the time of 

termination of employment is an officer of PPL Corporation or any of its Affiliated Companies, after attaining age 50, if 

CLC, in its sole discretion, determines that such termination constitutes "Retirement" for purposes of this Plan. 
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(ff) "Termination" means a Participant's resignation or discharge from employment with PPL Corporation and 

;1 of its Affiliated Companies for any reason other than death, Disability or Retirement. 

SECTION 3. EFFECTIVE DATE AND DURATION. 

This Plan was effective as of January 1, 1997, last approved by shareowners on April 25, 2003 and is 

amended and restated effective October 25, 2018 to incorporate all amendments as of that date. The Plan shall continue 

in effect until all matters relating to the granting and exercise of Awards and the administration of the Plan have been 

settled. 

SECTION 4.ADMINISTRATION OF THE PLAN. 

The Plan shall be administered by CLC. CLC shall have full power and authority to make Awards to Key 

Employees pursuant to the provisions of the Plan in accordance with the Minimum Vesting Requirements, to interpret the 

provisions of the Plan, to supervise the administration of the Plan and to delegate any of the foregoing responsibilities to 

any such person who, in its sole discretion, it deems appropriate. Such person or persons shall be referred to as the 

. "Administrator" herein. 

All decisions made by CLC pursuant to the provisions of the Plan shall be final, conclusive and binding upon 

all parties affected thereby. 

SECTION 5. GRANT OF AWARDS AND LIMITATION OF NUMBER OF SHARES AWARDED. 

CLC may, from time to time, grant Awards to one or more Key Employees, provided that: (i) subject to any 

adjustment pursuant to Section 1 OG, the maximum number of shares of Common Stock subject to Awards shall not 

exceed 2% ofthe outstanding 
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Common Stock of PPL Corporation on the first day of each calendar year commencing on and after January 1, 1999; (ii) 

e maximum number of Options awarded to any single Eligible Employee in any calendar year shall not exceed 1.5 

million shares; provided that any portion of such maximum number of shares that has not been granted may be carried 

over and used in any subsequent years; (iii) to the extent that an Award lapses or is forfeited or the rights of the 

Participant to whom an Award was granted terminate, any shares of Common Stock subject to such Award shall again 

be available for the grant ofan Award under the Plan; and (iv) shares delivered under the Plan may be authorized and 

unissued Common Stock, Common Stock held in the treasury of PPL Corporation or Common Stock purchased on the 

open market (including private purchases) in accordance with applicable securities laws. Notwithstanding the foregoing, 

but subject to any adjustment pursuant to Section 1 OG, CLC may not grant Awards under the Plan to the extent that the 

aggregate number of shares subject to Awards granted after approvai of the Plan at the 2003 Annual Meeting of 

Shareowners of PPL Corporation, combined with shares issuable upon exercise of Options outstanding as of such 

Annual Meeting or upon the vesting of Restricted Stock Units outstanding as of such Annual Meeting, would exceed the 

Absolute Share Limit, unless the issuance of the shares of Common Stock subject to any such additional Awards has 

been approved by the shareowners of PPL Corporation. 

~~ECTION 6. ELIGIBILITY. 

Subject to the provisions of the Plan, CLC shall from time to time designate the Key Employees to whom 

Awards shall be granted and determine the form and amount of 
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each such Award. No Eligible Employee of PPL Corporation or an Affiliated Company shall have any right to be granted 

.1 Award under the Plan. 

SECTION 7. RESTRICTED STOCK, RESTRICTED STOCK UNITS. 

A. Grants of Restricted Stock or Restricted Stock Units. An Award of Restricted Stock shall be granted in 

the form of shares of Common Stock, restricted as provided in this Section 7. An Award of Restricted Stock Units shall be 

granted as a notification to the Participant that a specified number of shares of Common Stock will be granted at the 

close of a Restriction Period. The Restricted Stock or Restricted Stock Units shall be issued without the payment of 

consideration by the Participant. The certificates for the Restricted Stock shall be issued, in the name of the Participant to 

whom the Award is made, shall be retained by PPL Corporation on behalf of the Participant and shall bear a restrictive 

legend prohibiting the sale, transfer, pledge or hypothecation of the Restricted Stock until the expiration of the Restriction 

Period. Awards of Restricted Stock made without the issuance of a certificate will be reflected in PPL Corporation's stock 

register in the appropriate Participant's name and with a notation that the shares are restricted. 

CLC may also impose such other restrictions and conditions on the Restricted Stock or Restricted Stock Units 

\; it deems appropriate. 

Upon the issuance to a Participant of Restricted Stock, the Participant shall have the right (i) to vote the 

Restricted Stock, (ii) to receive cash dividends distributable with respect to such Restricted Stock, and (iii) if granted by 

CLC to reflect changes in law or dividend paying practices of PPL Corporation, to receive Dividend Equivalents. Upon 

issuance to a Participant of Restricted Stock Units, the Participant shall have the right, if 
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granted by CLC, to receive an Award of Dividend Equivalents, which generally shall provide for payout until the earlier of 

e time Common Stock is issued under the terms of the Award of Restricted Stock Units, such Award is forfeited or such 

later time as determined by CLC in its discretion. 

Upon completion of the Restriction Period for Restricted Stock and Restricted Stock Units, all restrictions on 

the Award will expire and certificates representing the Restricted Stock or Restricted Stock Units will be issued (or, in the 

case of Awards of Restricted Stock made without the issuance of certificates, the Administrator will cause the PPL 

Corporation's stock register to reflect the removal of such restrictions). As a condition precedent to the receipt of the 

above-referenced certificates or stock register entries, the Participant (or the Participant's Beneficiary or personal 

representative) will agree to make payment to PPL Corporation or an Affiliated Company of the amount of any federal, 

state or local taxes, payable by the Participant, which are required to be withheld by PPL Corporation or an Affiliated 

Company with respect to the Award. 

B. Restriction Period. At the time a Restricted Stock or Restricted Stock Units Award is granted, CLC shall 

establish a Restriction Period applicable to such Award which shall be not less than three years. Each Restricted Stock 

_or Restricted Stock Units Award may have a different Restriction Period. All Restricted Stock Units granted after 

_ .::
1ecember 31, 2004 shall have a mandatory Restriction Period, except in the case of death, if the Restriction Period has 

not lapsed as of the day prior to a termination of employment, of six calendar months from the day of termination of 

employment. 

Notwithstanding the other provisions of this Section 7: (i) in the event of a Change in Control, the Restriction 

Periods on all Restricted Stock Awards previously 
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granted shall lapse and in the event of a "Change in ownership or effective control" as defined by Treasury Regulations 

1der Code Section 409A(a)(2)(A)(v), the Restriction Periods on all Restricted Stock Units shall lapse, and (ii) apart from 

a Change in Control, CLC is authorized in its sole discretion to accelerate the time at which any or all of the restrictions 

on all or any part of a Restricted Stock Award shall lapse or to remove any or all of such restrictions whenever CLC may 

decide that changes in tax or other laws or other circumstances arising after the granting of a Restricted Stock Award 

make such action appropriate. 

C. Forfeiture or Payout of Award. During the Restriction Period, Restricted Stock or Restricted Stock Units 

Awards are subject to forfeiture or payout (i.e., removal of restrictions) as indicated for each of the following events: 

(i) Termination - In this event, the Restricted Stock or Restricted Stock Units Award will be completely 

forfe"ited. 

(ii) Retirement- In this event, Restricted Stock will be completely forfeited, but payout of the Restricted Stock 

Units Award will be made with complete removal of restrictions, but, for Restricted Stock Units granted after December 

31, 2004, six calendar months after the last day of employment, if the Participant is eligible for retirement benefits. If 

_retirement or severance benefits are payable under a separation program or policy, the restrictions will be modified, but 

! • 

- .nly in accordance with the express terms of such separation program or policy, and in the absence of such express 

terms there shall be a complete forfeiture of Restricted Stock or Restricted Stock Units. 

(iii) Disability- In this event, payout of the Restricted Stock or Restricted Stock Units Award will be made with 

complete removal of restrictions, but payout of the Restricted 
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Stock Units granted after December 31, 2004 shall not be made until six calendar months after the event of disability. 

(iv) Death - In this event, payout of the Restricted Stock or Restricted Stock Units Award will be made with 

complete removal of restrictions to the Beneficiary. 

(v) Conversions between Restricted Stock and Restricted Stock Units. CLC has the discretion to convert with 

the consent of the Participant any or all Restricted Stock into Restricted Stock Units of equivalent value, and to convert 

any or all Restricted Stock Units into Restricted Stock of equivalent value, prior to the end of the applicable Restriction 

Period, but a conversion of Restricted Stock into Restricted Stock Units shall not be implemented less than 12 months 

prior to the end of the applicable Restriction Period, and the new Restriction Period shall lapse at least 5 years after the 

end of the old Restriction Period. Upon any such conversion, the Restricted Stock or Restricted Stock Units so converted 

will be completely forfeited, and the Participant shall have the rights with respect to Restricted Stock, Restricted Stock 

Units and Dividend Equivalents (if applicable) as may be specified in the conversion notice. 

Notwithstanding anything in this Section 7C to the contrary, in the event that prior to any payout of Common 

Stock a Participant described in this section 7C violates any noncompete agreements between Participant and PPL 

Corporation or an Affiliated Company, his Restricted Stock or Restricted Stock Units Award, and any Dividend 
'I 

quivalents, will be completely forfeited. 

In any instance where payout of a Restricted Stock or Restricted Stock Units Award is to be prorated, CLC 

may choose in its sole discretion to provide the Participant 
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(or the Participant's Beneficiary) with the entire Award rather than the prorated portion thereof. 

Any Restricted Stock which is forfeited hereunder will be transferred to PPL Corporation. 

D. Section 83(b) Election. As a condition of receiving Restricted Stock, a Participant shall agree in writing to 

notify PPL Corporation within 30 days of the Date of Grant whether or not the Participant has made an election under 

section 83(b) of the Code to report the value of the Restricted Stock as income on the Date of Grant. 

SECTION 8. STOCK OPTIONS. 

A. Grant of Option. One or more Options may be granted to any Key Employee designated by CLC in such 

amounts and subject to such terms and conditions as CLC may from time to time in its sole discretion determine, but 

which are consistent with the terms of this Plan. In connection with the grant of an Option, CLC may also grant an Award 

of Dividend Equivalents, which shall provide for payout until the earlier of the time that such Option is exercised, the term 

of such Option ends or such later time as determined by CLC in its discretion. 

B. Notification of the Grant of an Option. Each Option granted under the Plan shall be evidenced by a 

Notification of the Grant of an Option ("Notification"). The Notification shall contain such provisions as determined 

)propriate by CLC; provided, however, that each Notification must at a minimum include the following terms and 

conditions: (i) that the Options are exercisable either in whole or in part, with a partial exercise not affecting the 

exercisability of the balance of the Option; (ii) every share of 
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Common Stock purchased through the exercise of an Option shall be paid for in full at the time of the exercise; (iii) each 

ption shall cease to be exercisable, as to any share of Common Stock, upon the first to occur of (a) the Participanfs 

purchase of the Common Stock to which the Option relates; or (b) the lapse of the Option; and (iv) unless authorized by 

CLC, Options shall not be transferable by the Participant except by will or the laws of descent and distribution and shall 

be exercisable during the Participant's lifetime only by the Participant or by the Participant's guardian or legal 

representative. 

C . Exercise of an Option. A Participant shall exercise an Option by executing and delivering to PPL 

Corporation an "Election to Exercise an Option." The Election to Exercise an Option shall be in such form and shall 

contain such provisions consistent with the terms of this Plan and the Notification with respect to such Option, as are 

determined by CLC. Notwithstanding the foregoing, if CLC determines that issuance of shares of Common Stock should 

be delayed pending (A) registration under federal or state securities laws, (B) the receipt of an opinion of counsel 

satisfactory to CLC that an appropriate exemption from such registration is available, (C) the listing or inclusion of the 

shares of Common Stock on any securities exchange or an automated quotation system or (D) the consent or approval of 

. any governmental regulatory body whose consent or approval is necessary in connection with the issuance of such 

ammon Stock, CLC may defer exercise of any Option granted hereunder until any of the events described in this 

sentence has occurred. 

D. Option Price. The Option price per share of Common Stock shall be set forth in the Notification, but shall 

not be less than 100% of the Fair Market Value per share as of the Date of Grant. 

Source: PPL CORP. 10·0, November 01. 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be fimited or excluded by applicable law. Past financial performance is no guarantee of future results. 



E . Form of Payment. At the time of the exercise of the Option, the Option price shall be in United States 

>liars by (i) check or (ii) by such other mode of payment as CLC may approve, including payment through a broker in 

accordance with procedures permitted by Regulation T of the Federal Reserve Board. 

F. Other Terms and Conditions. Provided the Option price is paid in full, the Option shall be exercisable in 

whole or in part in such manner and during such periods as shall be set forth in the Notification. 

G. Right to Exercise. 

(a) Notwithstanding anything in this Plan to the contrary other than the last sentence of Section 8(J), 

effective May 1, 2002, CLC is authorized in its sole discretion to accelerate the time at which all or any part of an Option 

may be exercisable. 

(b) Each Participant must remain in the continuous employ of PPL Corporation or an Affiliated Company for 

one year from the date the Participant's Option is granted before the Participant can exercise any part thereof; provided, 

that such one year of continuous employment requirement shall not apply to an Option and an Option shall be 

exercisable in full (i) if a Change in Control occurs prior to the end of such one year period, or (ii) subject to (c) below, the 

Participanfs Retirement occurs prior to the end of such one year period. Following the satisfaction of the one year of 

___ · mtinuous employment requirement (or at the time such requirement is no longer applicable as a result of a Change in 

Control, a Participant's Retirement or a modification of the Option by CLC), the Option will be exercisable as follows: 

(i) Each Option shall be exercisable in its entirety or in such installments, which need not be equal, 

and upon such contingencies, as CLC shall 
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determine in its discretion, provided that in no event shall the right to exercise an Option extend beyond the day before 

Je tenth anniversary of the Date of Grant. 

(ii) The right to exercise a portion of the Option included in any exercisable installment is cumulative; 

once such right has become exercisable, it may be exercised in whole at any time or in part from time to time until the 

expiration of the Option term. 

(c) Unless specifically prohibited by the terms of the Option, all restrictions on exercise of an Option, 

including the one year of continuous employment requirement, shall lapse and the Option shall be immediately 

exercisable on the date of a Participant's Retirement, provided the Participant does not receive improved retirement 

benefits under a separation program or policy. If the Participant receives improved retirement benefits under a separation 

program or policy, the restrictions on the exercise of an Option shall be modified only in accordance with the express 

terms of such separation program or policy. 

H. Term of Option. At the time an Option is granted, CLC shall establish an Option term applicable to such 

Award. Except as otherwise provided in this Plan or in the Notification, the Option term for any Award shall not end later 

_than the earliest of the following: 
/' ", 

(a) the date a Participant violates any noncompete agreement entered into by the Participant and PPL 

Corporation or an Affiliated Company; 

(b) the day before the tenth anniversary of the Date of Grant for such Award; or 

(c) the applicable date below: 
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(1) Termination -The Option term with respect to all Awards to a Participant who has a Termination 

' \at is not for Cause shall end 60 days after the date of such Termination; provided, however, that CLC is authorized in 

its sole discretion to extend the Option term for a reasonable period after such 60 day period. The Option term with 

respect to all Awards to a Participant who has a Termination for Cause shall end on the date ofTermination. 

(2) Retirement, Death or Disability- The Option term with respect to all Awards to a Participant who 

has a death or Disability shall end 36 months after the date of such death or Disability. The Beneficiary shall have the 

right to exercise the Option in the event of the Participant's death. The Option term with respect to all awards to a 

Participant who has a Retirement shall end on the earlier of the date specified in paragraph (a) or (b), above. 

(3) Change in Control - Notwithstanding anything in this Section 8H to the contrary, the Option term 

with respect to all outstanding Options and all Awards to a Participant, following a Change in Control, shall end on the 

earlier of the date specified in paragraph (a) or (b), above. 

I. Rights as a Shareowner. A Participant or a transferee of a Participant shall have no rights as a 

shareowner with respect to any shares of Common Stock covered by an Option until the date of the issuance of a 

certificate for such shares of Common Stock (or, in the case of shares issued without the issuance of a certificate, the 

i.:lte of the entry of ownership of such shares in PPL Corporation's stock register). No adjustment shall be made for 

dividends (ordinary or extraordinary, whether in cash, securities or other 
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property) or distributions or other rights for which the record date is prior to the date such certificate is issued (or stock 

-gister entry is made), except as provided in Section 1 OG. 

J. Modification, Extension and Renewal of Options. Subject to the terms and conditions and within the 

limitations of the Plan, CLC may modify, extend or renew outstanding Options granted under the Plan. Notwithstanding 

the foregoing, no modification of an Option shall serve to reduce the exercise price of an Option, except as contemplated 

in Section 1 OG, nor, without the consent of the Participant, alter or adversely affect the rights or obligations of a 

Participant under any Option previously granted under the Plan. 

K . No Obligation to Exercise Option. The granting of an Option shall impose no obligation on the 

Participant to exercise such Option. 

SECTION 9. AMENDMENT OF THE PLAN. 

CLC may at any time and from time to time alter, amend, suspend or terminate the Plan in whole or in part, 

except no such action may be taken without the consent of the Participant to whom any Award shall previously have 

been granted, which adversely affects the rights of such Participant concerning such Award, except as such termination 

r amendment of the Plan is required by statute, or rules and regulations promulgated thereunder. 

SECTION 10. MISCELLANEOUS PROVISIONS. 

A. Nontransferability. No benefit or right provided under the Plan shall be subject to alienation or assignment 

by a Participant (or by any person entitled to such 
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benefit pursuant to the terms of the Plan) or subject to attachment or other legal process of whatever nature. Any 

tempted alienation, assignment or attachment shall be void and of no effect. Payment shall be made only to the 

Participant entitled to receive the same or to the Participant's authorized legal representative. If the Participant has died, 

payment shall be made to the Beneficiary. Deposit of any sum in any financial institution to the credit of any Participant 

(or of a person entitled to such sum pursuant to the terms of the Plan) shall constitute payment to that Participant (or such 

person). PPL Corporation and its Affiliated Companies will observe the terms of the Plan unless and until ordered to do 

otherwise by a state or federal court. As a condition of participation, each Participant agrees to hold PPL Corporation and 

all Affiliated Companies harmless from any claim that arises out of PPL Corporation or an Affiliated Company obeying 

any such order whether such order affects a judgment of such court or is issued to enforce a judgment or order of another 

court. 

B. No Employment Right. Neither this Plan nor any action taken hereunder shall be construed as giving any 

right to be retained as an employee of PPL Corporation or an Affiliated Company. 

C. Tax Withholding. Whenever under the Plan Common Stock is to be delivered pursuant to an Award, PPL 

Corporation may require as a condition of delivery that Participant remit an amount sufficient to satisfy all federal, state 

1d local tax withholding requirements related thereto. In addition, PPL Corporation may deduct from any salary or other 

payment due to such Participant, an amount sufficient to satisfy all federal, state and local tax withholding requirements 

related to the delivery of Common Stock under the Plan. Without limiting the generality of the foregoing, Participant may 
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elect to satisfy all or part of foregoing withholding requirements by delivery of unrestricted shares of Common Stock 

rmed by Participant having a Fair Market Value (determined as of the date of such delivery by Participant) equal to all 

or part of the amounts to be so withheld. PPL Corporation may permit any such delivery to be made by withholding 

shares of Common Stock from the shares otherwise issuable pursuant to the Award giving rise to the tax withholding 

obligation (in which event the shares shall be valued at their fair market value under any reasonable valuation method 

permitted by IRS regulations for withholding purposes, which shall be consistently applied). 

D . Government and Other Regulations. The obligation of PPL Corporation to make payment for any 

Awards shall be subject to all applicable laws, rules and regulations, and to such approvals by any government 

agencies as CLC may determine in its sole discretion to be required. 

E.lndemnification. Each person who is or at any time serves as a member of the Board, or CLC shall be 

indemnified and held harmless by PPL Corporation against and from: (i) any loss, cost, liability or expense that may be 

imposed upon or reasonably incurred by such person in connection with or resulting from any claim, action, suit or 

proceeding to which such person may be a party or in which such person may be involved by reason of any action or 

failure to act under the Plan; and (ii) any and all amounts paid by such person in satisfaction of judgment in any such 

_ /~tion, suit or proceeding relating to the Plan. Each person covered by this indemnification shall give PPL Corporation 

an opportunity, at its own expense, to handle and defend the same before such person undertakes to handle and defend 

it on such person's own behalf. The foregoing right of indemnification shall not be exclusive of any other rights of 

indemnification to which such 
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persons may be entitled under the bylaws of PPL Corporation, as a matter of law, or otherwise, or any power that PPL 

;orporation may have to indemnify such person or hold such person harmless. 

F. Reliance on Reports. Each member of the Board and CLC shall be fully justified in relying or acting in 

good faith upon any report made by the independent public accountants of, or counsel for, PPL Corporation and upon 

any other information furnished in connection with the Plan. In no event shall any person who is or shall have been a 

member of the Board or CLC be liable for any determination made or other action taken or any failure to act in reliance 

upon any such report or information or for any action taken, including without limitation the furnishing of information, or 

failure to act, if in good faith. 

G. Changes in Capital Structure. In the event of any change in the outstanding shares of Common Stock by 

reason of any stock dividend or split, recapitalization, combination or exchange of shares or other similar changes in the 

Common Stock (provided that any such event qualifies as a "corporate transaction" as defined in Treasury Regulation 

1.424- 1 (a)(3)), appropriate adjustments shall be made (in accordance with Treasury Regulation 1.409A- 1 (b )(5)(v)(D)) 

in the shares of Restricted Stock or Restricted Stock Units and Dividend Equivalents, if any, theretofore awarded to the 

_ Participants, the shares of Common Stock subject to outstanding and unexercised Options and the aggregate number of 

;,ares of Common Stock which may be awarded pursuant to the Plan. Such adjustments shall be conclusive and 

binding for all purposes. Additional shares of Restricted Stock issued to a Participant as the result of any such change 

shall bear the same restrictions as the shares of Common Stock to which they relate. 
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H. Company Successors. In the event PPL Corporation becomes a party to a merger, consolidation, sale of 

Jbstantially all of its assets or any other corporate reorganization in which PPL Corporation will not be the surviving 

corporation or in which the holders of the Common Stock will receive securities of another corporation, then such other 

corporation shall assume the rights and obligations of PPL Corporation under this Plan. 

I. Governing Law. All matters relating to the Plan or to Awards granted hereunder shall be governed by the 

laws of the Commonwealth of Pennsylvania without regard to its conflict of laws principles. 

J. Relationship to Other Benefits. Awards under the Plan shall not be taken into account in determining any 

benefits under any pension, retirement, profit sharing, disability or group insurance plan of PPL Corporation or an 

Affiliated Company except as may be required by federal tax law and regulations or to meet other applicable legal 

requirements. 

K. Expenses. The expenses of administering the Plan shall be borne by PPL Corporation and the Affiliated 

Companies whose Eligible Employees have been granted Awards. 

L. Titles and Headings. The titles and headings of the sections in the Plan are for convenience of reference 

.. only, and in the event of any conflict, the text of the Plan, rather than such titles or headings, shall control. 
' 
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SECTION 11. OTHER STOCK-BASED AWARDS 

CLC, in its sole discretion, may grant awards of Common Stock, awards of restricted shares and awards that are 

valued in whole or in part by reference to, or are otherwise based on the Fair Market Value of, Common Stock ("Other 

Stock-Based Awards"). Such Other Stock-Based Awards shall be in such form, and dependent on such conditions, as 

CLC shall determine, including, without limitation, the right to receive one or more shares of Common Stock (or the 

equivalent cash value of such Common Stock) upon the completion of a specified period of service, the occurrence of an 

event and/or the attainment of performance objectives. Other Stock-Based Awards may be granted alone or in addition to 

any other Awards granted under the Plan. Subject to the provisions of the Plan, CLC shall determine to whom and when 

Other Stock-Based Awards will be made; the number of Common Stock to be awarded under (or otherwise related to) 

such Other Stock-Based Awards; whether such Other Stock-Based Awards shall be settled in cash, Common Stock or a 

combination of cash and Common Stock; and all other terms and conditions of such Awards (including, without 

limitation, the vesting provisions thereof). 
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1. Purpose of the Plan 

PPL CORPORATION AMENDED AND RESTATED 
2012 STOCK INCENTIVE PLAN 

Exhibit lO(b) 

The purpose of the Plan is to aid the Company and its Affiliates in recruiting and retaining key employees, directors or other 
service providers and to motivate such employees, directors or other service providers to exert their best efforts on behalf of the 
Company and its Affiliates by providing incentives through the granting of A wards. The Company expects that it will benefit from the 
added interest which such key employees, directors or service providers will have in the welfare of the Company as a result of their 
proprietary inte,rest in the Company's success. 

2. Defmitions 

The following capitalized terms used in the Plan have the respective meanings set forth in this Section: 

(a) Act: The Securities Exchange Act of 1934, as amended, or any successor statute thereto. 

(b) Affiliate: With respect to any Person, any other Person, directly or indirectly, controlling, controlled by, or under common 
control with such Person or any other Person designated by the Committee in which any Person has an interest. 

(c) Award: An Option, Stock Appreciation Right, Other Stock-Based Award or Performance-Based Award granted pursuant 
to the Plan. 

(d) Board: The Board of Directors of the Company. 

(e) Change in Control: The occurrence of any ofthe following events: 

(i) any Person or Group, other than a Permitted Holder, is or becomes the "beneficial owner" (as defined in rules 
13d-3 and 13d-5 under the Act) directly or indirectly of more than 30% of the total voting power of the voting stock of the 
Company (or any entity which controls the Company) within a 12-month period, including by way of merger, consolidation, 
tender or exchange offer, or otherwise; 

(ii) a reorganization, recapitalization, merger or consolidation (a "Corporate Transaction") involving the 
Company, unless securities representing 70% or more of the combined voting power of the then outstanding voting securities 
entitled to vote generally in the election of directors of the Company or the corporation resulting from such Corporate · 
Transaction (or the parent of such corporation) are held subsequent to such transaction by the_ Person or Persons who were the 
"beneficial owners" of the outstanding voting securities entitled to vote generally in the election of directors of the 
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Company immediately prior to such Corporate Transaction, in substantially the same proportions as their ownership 
immediately prior to such Corporate Transaction; 

(iii) the sale or disposition, in one or a series of related transactions, of all or substantially all, of the assets of the 
Company to any Person or Group other than the Permitted Holders; or 

(iv) during any period of 12 months, individuals who at the beginning of such period constituted the Board 
(together with any new directors whose election by such Board or whose nomination for election by the shareowners of the 
Company was approved by a vote of a majority of the directors of the Company, then still in office, who were either directors 
at the beginning of such period or whose election or nomination for election was previously so approved) cease for any reason 
to constitute a majority of the Board, then in office. 

(f) Code: The Internal Revenue Code of 1986, as amended, or any successor thereto, and the regulations and guidance 
promulgated thereunder. 

(g) Committee: The Compensation, Governance and Nominating Committee of the Board (or a subcommittee thereof), or 
such other committee of the Board (including, without limitation, the full Board) to which the Board has delegated power to act under 
or pursuant to the provisions of the Plan. 

(h) Company: PPL Corporation, a Pennsylvania corporation. 

(i) Company Group: The Company and its Affiliates. 

G) Disability: Unless otherwise agreed by the Company (or any of its Affiliates) in a written employment agreement or 
employment letter with such Participant, or as specified in an A ward Agreement, "Disability" shall have the meaning of such term as 
set forth in Section 409A of the Code. The Disability determination shall be in the sole discretion of the Committee. 

(k) Effective Date: January 26, 2017, the date the amendment and restatement ofthe Plan was approved by the Board. 

'; (1) Employment: The term "Employment" as used herein shall be deemed to refer to (i) a Participant's employment if the 
-i'irticipant is an employee of the Company or any of its Affiliates, (ii) a Participant's services, if the Participant is another form of 

service provider to the Company or any of its Affiliates and (iii) a Participant's services as a non-employee director, if the Participant is 
a non-employee member of the Board or the board of directors of an Affiliate; provided, however, that unless otherwise determined by 
the Committee, a change in a Participant's status from employee to non-employee shall constitute a termination of employment 
hereunder. 

(m) Fair Market Value: On a given date, (i) if there should be a public market for the Shares on such date, the closing price of 
the Shares as reported on such date on the 

Source: PPL CORP, 10·0, November 01, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurat~ complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Composite Tape of the principal national securities exchange on which such Shares are listed or admitted to trading, or if the Shares are 
not listed or admitted on any national securities exchange but are quoted on an inter-dealer quotation system, the fmal ask price of the 

~lares on such system on such date, or, ifno sale of Shares shall have been reported on the Composite Tape of any national securities 
:change or quoted on an inter-dealer quotation system on such date, then the closing price or fmal ask price on the immediately 

preceding date on which sales of the Shares have been so reported or quoted shall be used, and (ii) ifthere should not be a public 
market for the Shares on such date, the Fair Market Value shall be the fair market value of the Shares as determined by the Committee 
in good faith. · 

(n) Group shall mean "group," as such term is used for purposes of Section 13(d) or 14(d) of the Act. 

(o) ISO: An Option that is also an incentive stock option granted pursuant to Section 6(d) of the Plan. 

(p) Minimum Vesting ReQuirement: The requirement, with respect to any A ward, that vesting of any portion or tranche of 
such Award does not occur any more rapidly than on the first anniversary of the grant date for such A ward (or the date of 
commencement of employment or service, in the case of a grant made in connection with a Participant's commencement of 
employment or service), other than (i) in connection with a Change in Control or (ii) as a result of a Participant's death, retirement or 
Disability; provided, that such Minimum Vesting Requirement will not be required on Awards covering, in the aggregate, a number of 
Shares not to exceed 5% of the Absolute Share Limit, as defmed in Section 3. The Minimum Vesting Requirement will not prevent the 
Committee from accelerating the vesting of any A ward in accordance with any of the provisions set forth in this Plan. 

(q) Option: A stock option granted pursuant to Section 6 of the Plan. 

(r) Option Price: The purchase price per Share of an Option, as determined pursuant to Section 6(a) of the Plan. 

(s) Other Stock-Based Awards: Awards granted pursuant to Section 8 of the Plan. 

(t) Participant: An employee, director or other service provider of the Company or any of its Affiliates who is selected by the 
Committee to participate in the Plan. 

(u) Performance-Based Awards: Certain Other Stock-Based Awards granted pursuant to Section 9 of the Plan. 

(v) Permitted Holder: Any of the following: (i) the Company or any of its Afftliates, (ii) a trustee or other fiduciary holding 
securities under an employee benefit plan of the Company or any of its Affiliates, (iii) an underwriter temporarily holding securities 
pursuant to an offering of such securities, or (iv) a corporation owned, directly or indirectly, by the shareowners of the Company in 
substantially the same proportions as their ownership of stock of the Company. 
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(w) Person: "Person" as defined in Section 3(a)(9) of the Act; provided that references to "Person" within the defined term 
"Change in Control" shall mean a "person" as defmed in Section 3(a)(9) of the Act, as modified and used in Sections 13(d) and 14(d) 
·.(the Act. 

(x) Plan: The PPL Corporation Amended and Restated 2012 Stock Incentive Plan, as it may be amended from time to time. 

(y) Service Recipient: The Company or any Affiliate of the Company that satisfies the definition of"service recipient" within 
the meaning of Treasury Regulation Section 1.409A-l (or any successor regulation), with respect to which the person is a "service 
provider" within the meaning of such Treasury Regulation Section 1.409A -1 (or any successor regulation). 

(z) Shares: Shares of common stock of the Company. 

(aa) Stock Appreciation Right: A stock appreciation right granted pursuant to Section 7 of the Plan. 

(bb) Subsidiaty: A subsidiary corporation, as defmed in Section 424(f) of the Code (or any successor section thereto). 

3. Shares Subject to the Plan 

Subject to Section 10, the total number of Shares which may be issued under the Plan is 15,000,000 (the "Absolute Share 
Limit") and the maximum number of Shares for which ISOs may be granted is 2,000,000. Additionally, subject to Section 10, the 
maximum number of Shares for which Options or Stock Appreciation Rights may be granted during a fiscal year to any Participant 
shall be 2,000,000. The Shares may consist, in whole or in part, of unissued Shares or treasury Shares. The issuance of Shares or the 
payment of cash upon the exercise of an Award or in consideration of the cancellation or termination of an A ward shall reduce the total 
number of Shares available under the Plan, as applicable. If Shares are not issued or are withheld from payment of an Award to satisfy 
tax obligations with respect to the A ward, such Shares will not be added back to the aggregate number of Shares with respect to which 
A wards may be granted under the Plan, but rather will count against the aggregate number of Shares with respect to which A wards 
may be granted under the Plan. When an Option or Stock Appreciation Right is granted under the Plan, the number of Shares subject 
to the Option or Stock Appreciation Right will be counted against the aggregate number of Shares with respect to which A wards may 
,·,)~granted under the Plan as one Share for every Share subject to such Option or Stock Appreciation Right, regardless of the actual 

11mber of Shares (if any) used to settle such Option or Stock Appreciation Right upon exercise. Shares which are subject to Awards 
which terminate or lapse without the payment of consideration may be granted again under the Plan. Additionally, the maximum 
number of Shares subject to A wards granted during a single calendar year to any non-employee director, taken together with any cash 
fees earned by such non-employee director during such calendar year (whether paid by the Company under this Plan, under the 
Company's Directors Deferred Compensation Plan, or otherwise), shall not exceed $750,000 in total value 
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(calculating the value of any such Awards based on the grant date fair value of such Awards for financial reporting purposes). 

Administration 

(a) The Plan shall be administered by the Committee; provided, however, that the Board may, in its sole discretion, take any 
action delegated to the Committee under this Plan as it may deem necessary for the effective administration of this Plan. The 
Committee may delegate its duties and powers in whole or in part to any subcommittee thereof consisting solely of at least two 
individuals who are intended to qualify as "Non-Employee Directors" within the meaning of Rule 16b-3 under the Act (or any 
successor rule thereto), "independent directors" within the meaning of theN ew York Stock Exchanges listed company rules and 
"outside directors" within the meaning of Section 162(m) of the Code (or any successor section thereto), to the extent such 
qualification requirements apply in connection with the contemplated A ward grant. Additionally, the Committee may delegate the 
authority to grant A wards under the Plan to any employee or group of employees of the Company or an Affiliate; provided that (i) 
such delegation and grants are consistent with applicable law and guidelines established by the Board from time to time and (ii) no 
such delegation shall be permitted with respect to grants of A wards to Participants who are executive officers of the Company or its 
Affiliates or members of the Company's Board. 

(b) The Committee shall have the full power and authority to establish the terms and conditions of any Award consistent with 
the provisions of the Plan and subject to the Minimum Vesting Requirements. Following the grant of any Award, the Committee shall 
be authorized to waive any such terms and conditions associated with the Award at any time (including, without limitation, 
accelerating or waiving any vesting conditions). A wards may, in the discretion of the Committee, be made under the Plan in 
assumption of, or in substitution for, outstanding awards previously granted by the Company or its Affiliates or a company acquired by 
the Company or with which the Company combines. The number of Shares underlying such substitute awards shall be counted against 
the aggregate number of Shares available for Awards under the Plan. 

(c) In each case subject to SeCtion 16, the Committee is authorized to interpret the Plan, to establish, amend and rescind any 
rules and regulations relating to the Plan, and to make any other determinations that it deems necessary or desirable for the 
administration of the Plan, and may delegate such authority, as it deems appropriate. The Committee may correct any defect or supply 
any omission or reconcile any inconsistency in the Plan in the manner and to the extent the Committee deems necessary or desirable. 
· .ny decision of the Committee in the interpretation and administration of the Plan, as described herein, shall lie within its sole and 
~ ,solute discretion and shall be fmal, conclusive and binding on all parties concerned (including, but not limited to, Participants and 
their beneficiaries or successors). 

(d) The Committee shall require payment of any amount it may determine to be necessary to withhold for federal, state, local 
or other taxes as a result of the exercise, grant or vesting of an Award and the Company or any of its Subsidiaries shall have the right 
and is authorized to withhold any applicable withholding taxes in respect to the A ward, its exercise or any payment or transfer under or 
with respect to the A ward and to take such other action as may 
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be necessary in the opinion of the Committee to satisfy all obligations for the payment of such withholding taxes. To the extent 
permitted by the Committee, the Participant may elect to pay a portion or all of such withholding taxes by delivery of Shares or having 

':lares with a Fair Market Value equal to the amount of such withholding taxes withheld by the Company from any Shares that would 
lVe otherwise been received by the Participant (i.e., through a "net settlement" of such tax withholding due). 

5. Limitations 

No Award may be gmnted under the Plan after the tenth anniversary of the Effective Date, but Awards theretofore granted may 
extend beyond that date. 

6. Terms and Conditions of Options 

Options granted under the Plan shall be non-qualified stock options unless specifically identified as an ISO (as defmed in 
Section 6(d)), as determined by the Committee and evidenced by the related Award agreements, and shall be subject to such other 
terms and conditions not inconsistent therewith. In addition to the foregoing, except as otherwise determined by the Committee and 
evidenced by the related Award agreements, the Options shall also be subject to the following terms and conditions: 

(a) Option Price. The Option Price per Share shall be determined by the Committee, but shall not be less than 100% of the 
Fair Market Value of a Share on the date an Option is granted (other than in the case of Options granted in substitution of previously 
granted awards, as described in Section 4(b )). 

(b) Exercisability. Options granted under the Plan shall be exercisable at such time and upon such terms and conditions as 
may be determined by the Committee, but in no event shall an Option be exercisable more than ten years after the date it is gmnted; 
provided, however, in the event that any portion of an exercisable Option is scheduled to expire on such tenth anniversary date or 
otherwise scheduled to expire pursuant to the applicable Award agreement and both (x) the date on which such portion of the Option is 
scheduled to expire falls during a Company blackout trading period applicable to the Participant (whether such period is imposed at the 
election of the Company or is required by applicable law to be imposed) and (y) the exercise price per Share of such portion of the 
Option is less than the Fair Market Value, then on the date that such portion of the Option is scheduled to expire, such portion of the 
~ ption (to the extent not previously exercised by the Participant) shall be automatically exercised on behalf of the Participant through a 

·~t settlement of both the exercise price and the minimum withholding taxes due (if any) upon such automatic exercise (as described in 
Section 6(c)(v), below), and the net number of Shares resulting from such automatic exercise shall be delivered to the Participant as 
soon as pmcticable thereafter. 

(c) Exercise of Options. Except as otherwise provided in the Plan or in an Award agreement, an Option may be exercised for 
all, or from time to time any part, of the Shares for which it is then exercisable. For purposes of Section 6 of the Plan, the exercise date 
of an Option shall be the later of the date a notice of exercise is received by the Company and, if applicable, 
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the date payment is received by the Company pursuant to clauses (i), (ii), (iii), (iv) or (v) in the following sentence. The purchase price 
for the Shares as to which an Option is exercised shall be paid to the Company in full at the time of exercise at the election of the 

trticipant: (i) in cash or its equivalent (e.g., by check); (ii) to the extent permitted by the Committee, in Shares having a Fair Market 
alue equal to the aggregate Option Price for the Shares being purchased and satisfYing such other requirements as may be imposed 

by the Committee, provided, that such Shares have been held by the Participant for such period of time as the Company's accountants 
may require to avoid adverse accounting treatment; (iii) partly in cash and, to the extent permitted by the Committee, partly in such 
Shares; (iv) if there should be a public market for the Shares at such time, to the extent permitted by, and subject to such rules as may 
be established by the Committee, through the delivery of irrevocable instructions to a broker to sell Shares obtained upon the exercise 
of the Option and to deliver promptly to the Company an amount out of the proceeds of such sale equal to the aggregate Option Price 
for the Shares being purchased; or (v) to the extent permitted by the Committee, through a "net settlement" feature (i.e., having Shares 
with a Fair Market Value equal to the aggregate Option Price withheld by the Company from any Shares that would have otherwise 
been received by the Participant upon exercise of the Option). No Participant shall have any rights to dividends or other rights of a 
shareowner with respect to Shares subject to an Option until the Participant has given written notice of exercise of the Option, paid in 
full for such Shares and, if applicable, has satisfied any other conditions imposed by the Committee pursuant to the Plan. · 

(d) ISOs. The Committee may grant Options under the Plan that are intended to be "incentive stock options" (within the 
meaning of Section 422 ofthe Code) ("ISOs"). Such ISOs shall comply with the requirements of Section 422 of the Code (or any 
successor section thereto). No ISO may be granted to any Participant who at the time of such grant, owns more than 10% of the total 
combined voting power of all classes of stock of the Company or of any Subsidiary, unless (i) the Option Price for such ISO is at least 
110% of the Fair Market Value of a Share on the date the ISO is granted and (ii) the date on which such ISO terminates is a date not 
later than the day preceding the fifth anniversary of the date on which the ISO is granted. Any Participant who disposes of Shares 
acquired upon the exercise of an ISO either (x) within two years after the date of grant of such ISO or (y) within one year after the 
transfer of such Shares to the Participant, shall notifY the Company of such disposition and of the amount realized upon such 
disposition. All Options granted under the Plan are intended to be nonqualified stock options, unless the applicable Award agreement 
expressly states that the Option is intended to be an ISO. If an Option is intended to be an ISO, and iffor any reason such Option (or 
portion thereof) shall not qualifY as an ISO, then, to the extent of such nonqualification, such Option (or portion thereof) shall be 
regarded as a nonqualified stock option granted under the Plan; provided that such Option (or portion thereof) otherwise complies with 
•'-te Plan's requirements relating to nonqualified stock options. In no event shall any member of the Committee, the Company or any of 

; Affiliates (or their respective employees, officers or directors) have any liability to any Participant (or any other Person) due to the 
·-· i<:tilure of an Option to qualifY for any reason as an ISO. 

(e) Attestation. Wherever in this Plan or any agreement evidencing an A ward a Participant is permitted to pay the Option 
Price of an Option or taxes relating to the exercise of 
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an Option by delivering Shares, the Participant may, subject to procedures satisfactory to the Committee, satisfY such delivery 
requirement by presenting proof of beneficial ownership of such Shares, in which case the Company shall treat the Option as exercised 

.ithout further payment and/or shall withhold such number of Shares from the Shares acquired by the exercise of the Option, as 
"_rpropriate. 

(f) Repricing of Options. Notwithstanding any provision herein to the contrary, the repricing of an Option, once granted 
hereunder, is prohibited without prior approval of the Company's shareowners. For this purpose, a "repricing" means any of the 
following (or any other action that has the same effect as any of the following): (i) changing the terms of an Option to lower the Option 
Price; (ii) any other action that is treated as a "repricing" under generally accepted accounting principles; and (iii) repurchasing for cash 
or canceling an Option in exchange for another Award at a time when the Option Price is greater than the Fair Market Value of the 
underlying Shares, unless the cancellation and exchange occurs in connection with a change in capitalization or similar change 
permitted under Section 1 O(a) below. Such cancellation and exchange would be considered a "repricing" regardless of whether it is 
treated as a "repricing" under generally accepted accounting principles and regardless of whether it is voluntary on the part of the 
Participant. 

7. Terms and Conditions of Stock Appreciation Rights 

(a) Grants. The Committee may also grant (i) a Stock Appreciation Right independent of an Option or (ii) a Stock 
Appreciation Right in connection with an Option, or a portion thereof. A Stock Appreciation Right granted pursuant to clause (ii) of 
the preceding sentence (A) may be granted at the time the related Option is granted or at any time prior to the exercise or cancellation 
of the related Option, (B) shall cover the same number of Shares covered by an Option (or such lesser number of Shares as the 
Committee may determine) and (C) shall be subject to the same terms and conditions as such Option except for such additional 
limitations as are contemplated by this Section 7 (or such additional limitations as may be included in an A ward agreement). 

(b) Terms. The exercise price per Share of a Stock Appreciation Right shall be an amount determined by the Committee but 
in no event shall such amount be less than 100% of the Fair Market Value of a Share on the date the Stock Appreciation Right is 
granted (other than in the case of Stock Appreciation Rights granted in substitution of previously granted awards, as described in 

"Section 4(b )); provided, however, that in the case of a Stock Appreciation Right granted in conjunction with an Option, or a portion 
·:.ereof, the exercise price may not be less than the Option Price of the related Option; and provided, further, that the exercise price of a 

.. _ :ock Appreciation Right that is granted in exchange for an Option may be less than the Fair Market Value on the grant date if such 
exercise price is equal to the Option Price of the exchanged Option. Each Stock Appreciation Right granted independent of an Option 
shall entitle a Participant upon exercise to an amount equal to (i) the excess of(A) the Fair Market Value on the exercise date of one 
Share over (B) the exercise price per Share, times (ii) the number of Shares covered by the Stock Appreciation Right. Each Stock 
Appreciation Right granted in conjunction with an Option, or a portion thereof, shall entitle a Participant to surrender to the 
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Company the unexercised Option, or any portion thereof, and to receive from the Company in exchange therefore an amount equal to 
(i) the excess of (A) the Fair Market Value on the exercise date of one Share over (B) the Option Price per Share, times (ii) the number 

;·Shares covered by the Option, or portion thereof, which is surrendered. The date a notice of exercise is received by the Company 
1all be the exercise date. Payment to the Participant shall be made in Shares or in cash, or partly in Shares and partly in cash (any such 

Shares valued at such Fair Market Value), all as shall be determined by the Committee. Stock Appreciation Rights may be exercised 
from time to time upon actual receipt by the Company of written notice of exercise stating the number of Shares with respect to which 
the Stock Appreciation Right is being exercised. No fractional Shares will be issued in payment for Stock Appreciation Rights, but 
instead cash will be paid for a fraction or, ifthe Committee should so determine, the number of Shares will be rounded downward to 
the next whole Share. 

(c) Limitations. The Committee may impose, in its discretion, such conditions upon the exercisability or transferability of 
Stock Appreciation Rights as it may deem fit, but in no event shall a Stock Appreciation Right be exercisable more than ten years after 
the date it is granted. 

(d) Repricing of Stock Appreciation Rights. Notwithstanding any provision herein to the contrary, the repricing of a Stock 
Appreciation Right, once granted hereunder, is prohibited without prior approval of the Company's shareowners. For this purpose, a 
"repricing" means any of the following (or any other action that has the same effect as any of the following): (i) changing the terms of a 
Stock Appreciation Right to lower its exercise price; (ii) any other action that is treated as a "repricing" under generally accepted 
accounting principles; and (iii) repurchasing for cash or canceling a Stock Appreciation Right in exchange for another Award at a time 
when its exercise price is greater than the Fair Market Value ofthe underlying Shares, unless the cancellation and exchange occurs in 
connection with a change in capitalization or similar change permitted under Section lO(a) below. Such cancellation and exchange 
would be considered a "repricing" regardless of whether it is treated as a "repricing" under generally accepted accounting principles 
and regardless of whether it is voluntary on the part of the Participant 

8. Other Stock-Based Awards 

(a) The Committee, in its sole discretion, may grant or sell Awards of Shares, Awards of restricted Shares, Awards of 
restricted stock units, Awards of dividend equivalent units and A wards that are valued in whole or in part by reference to, or are 

herwise based on the Fair Market Value of Shares (such Awards, "Other Stock-Based Awards"), but shall not award any dividend 
. , tuivalent payment or unit of value with respect to Options. Additionally, no dividend equivalent payments or units shall be payable 
with respect to Performance-Based Awards unless and until the Shares underlying such Performance-Based Award become vested by 
satisfaction of the corresponding performance vesting conditions. Such Other Stock-Based Awards shall be in such form, and 
dependent on such conditions, as the Committee shall determine, including, without limitation, the right to receive, or vest with respect 
to, one or more Shares (or the equivalent cash value of such Shares) upon the completion of a specified period of service, the 
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occurrence of an event and/or the attainment of performance objectives. Other Stock -Based A wards may be granted alone or in 
addition to any other A wards granted under the Plan. Subject to the provisions of the Plan, the Committee shall determine to whom 

:ld when Other Stock-Based Awards will be made, the number of Shares to be awarded under (or otherwise related to) such Other 
.··ock-Based Awards, whether such Other Stock-Based Awards shall be settled in cash, Shares or a combination of cash and Shares, 

and all other terms and conditions of such A wards (including, without limitation, the vesting provisions thereof and provisions ensuring 
that all Shares so awarded and issued shall be fully paid and non-assessable). 

9. Performance-Based A wards. 

(a) The Committee, in its sole discretion, may grant Awards which are denominated in Shares or cash (such Awards, 
"Performance-Based Awards"), which Awards may, but for the avoidance of doubt are not required to, be granted in a manner which 
is intended to be deductible by the Company under Section 162(m) of the Code (or any successor section thereto). Such Performance
Based Awards shall be in such form, and dependent on such conditions, as the Committee shall determine, including, without 
limitation, the right to receive, or vest with respect to, one or more Shares or the cash value of the Award upon the completion of a 
specified period of service, the occurrence of an event and/or the attainment of performance objectives. Performance-Based Awards 
may be granted alone or in addition to any other A wards granted under the Plan. Subject to the provisions of the Plan, the Committee 
shall determine to whom and when Performance-Based Awards will be made, the number of Shares or aggregate amount of cash to be 
awarded under (or otherwise related to) such Performance-Based Awards, whether such Performance-Based Awards shall be settled in 
cash, Shares or a combination of cash and Shares, and all other terms and conditions of such A wards (including, without limitation, the 
vesting provisions thereof and provisions ensuring that all Shares so awarded and issued, to the extent applicable, shall be fully paid 
and non-assessable). 

(b) A Participant's Performance-Based Award shall be determined based on the attainment of written performance goals 
approved by the Committee for a performance period established by the Committee. Such determination shall be made (i) while the 
outcome for that performance period is substantially uncertain and (ii) no more than 90 days after the commencement of the 
performance period to which the performance goal relates or, if less, the number of days which is equal to 25% of the relevant 
performance period. The performance goals, which must be objective, shall be based upon one or more of the following criteria: 

.. (1) earnings before or after taxes (including earnings before interest, taxes, depreciation and amortization or other corporate earnings 
~easures); (2) net income, operating income or other income measures; (3) earnings per share; (4) book value per share; (5) total 

: 1areholder return; (6) expense management, including operations and maintenance expenses; (7) return on investment before or after 
the cost of capital; (8) improvements in capital structure; (9) profitability of an identifiable business unit or product; (1 0) maintenance or 
improvement of profit margins, gross margins or operating margins; (11) stock price; (12) market share; (13) revenues or sales; (14) 
costs, including cost reduction measures; (15) cash flow (or free cash flow); (16) working capital; (17) capital expenditures; (18) 
changes in net assets (whether or not multiplied by a constant percentage intended to represent the cost of capital); (19) return 
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measures (including, but not limited to, return on assets, capital, equity, shareholders' equity, investments or sales); (20) economic value 
_added; (21) credit rating; (22) improvement in workforce diversity, inclusion or culture; (23) employee retention; (24) business 

:pansion or consolidation (acquisitions and divestitures); (25) strategic plan development and implementation; (26) independent 
-• dustry ratings or assessments; (27) environmental, health and safety; (28) reliability; (29) customer satisfaction; and (30) productivity. 
The foregoing criteria may relate to the Company, one or more of its Subsidiaries or one or more of its or their divisions or units, or any 
combination of the foregoing, and may be applied on an absolute basis and/or be relative to one or more peer group companies or 
indices, or any combination thereof, all as the Committee shall determine. In addition, to the degree consistent with Section 162(m) of 
the Code (or any successor section thereto), the performance goals may be calculated without regard to certain designated items or 
events. The maximum amount of a Performance-Based Award granted in respect of any given performance period that may be earned 
with respect to each fiscal year of the Company covered by the performance period by any Participant shall be: (x) with respect to 
Performance-Based Awards that are denominated in Shares, 750,000 Shares and (y) with respect to Performance-Based Awards that 
are denominated in cash, $15,000,000. For the avoidance of doubt, to the extent that a Performance-Based Award may be earned over 
a period that is longer than one fiscal year of the Company, the foregoing limitations shall apply to each full or partial fiscal year during 
or in which such Award may be earned. 

(c) The Committee shall determine whether, with respect to a performance period, the applicable performance goals have 
been met with respect to a given Participant and, if they have, and such Performance-Based Award is intended to be deductible by the 
Company under Section 162(m) of the Code, shall so certify and ascertain the amount of the applicable Performance-Based Award. 
No Performance-Based Awards will be paid for such performance period until such certification, to the extent applicable, is made by 
the Committee. The amount of the Performance-Based A ward actually paid to a given Participant may be less than the amount 
determined by the applicable performance goal formula, at the discretion of the Committee. The amount of the Performance-Based 
Award determined by the Committee for a performance period shall be paid to the Participant at such time as determined by the 
Committee in its sole discretion after the end of such performance period; provided, however, that a Participant may, if and to the 
extent permitted by the Committee and consistent with the provisions of Sections 162(m) and 409A of the Code, to the extent 
applicable, elect to defer payment of a Performance-Based Award. 

10. Adjustments upon Certain Events 

Notwithstanding any other provisions in the Plan to the contrary, the following provisions shall apply to all Awards granted 
__ -'-"ader the Plan: 

(a) Generally. In the event of any Share dividend or split, reorganization, recapitalization, merger, consolidation, spin-off, 
combination or transaction or exchange of Shares or other corporate exchange, any equity restructuring (as defined under Financial 
Accounting Standards Board (F ASB) Accounting Standards Codification 718), or any distribution to shareowners other than regular 
cash dividends or any transaction similar to the 
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foregoing, the Committee in its sole discretion and without liability to any Person shall make such substitution or adjustment as it 
deems reasonably necessary to address, on an equitable basis, the effect of such event (subject to Section 19), as to (i) the number or 

nd of Shares or other securities issued or reserved for issuance pursuant to the Plan or pursuant to outstanding A wards, (ii) the 
c aximum number of Shares for which Option~ or Stock Appreciation Rights may be granted during a fiscal year to any Participant, 

(iii) the maximum amount of a Performance Based Award that may be granted during a fiscal year to any Participant, (iv) the Option 
Price or exercise price of any Award and/or (v) any other affected terms of such A wards. 

(b) Change in Control. In the event of a Change in Control after the Effective Date, the Committee may (subject to Section 
19), but shall not be obligated to, (A) accelerate, vest or cause the restrictions to lapse with respect to all or any portion of an Award, 
(B) cancel such Awards for cash payment of fair value (as determined in the sole discretion of the Committee) which, in the case of 
Options and Stock Appreciation Rights, may equal the excess, if any, ofvalue of the consideration to be paid in the Change in Control 
transaction to holders of the same number of Shares subject to such Options or Stock Appreciation Rights (or, if no consideration is 
paid in any such transaction, the Fair Market Value of the Shares subject to such Options or Stock Appreciation Rights)'over the 
aggregate exercise price of such Options or Stock Appreciation Rights (and otherwise, the Committee may cancel Awards for no 
consideration if the aggregate Fair Market Value of the shares subject to such Awards is less than or equal to the aggregate Option 
Price of such Options or exercise price of such Stock Appreciation Rights), (C) provide for the issuance of substitute Awards that will 
substantially preserve the otherwise applicable terms of any affected Awards previously granted hereunder as determined by the 
Committee in its sole discretion or (D)provide that for a period of at least 30 days prior to the Change in Control, such Options or 
Stock Appreciation Rights shall be exercisable as to all shares subject thereto and that upon the occurrence of the Change in Control, 
such Options or Stock Appreciation Rights shall terminate and be of no further force and effect. 

11. Forfeiture/Clawback 

The Committee may, in its sole discretion, specifY in an Award or a policy that will be incorporated into an Award agreement 
by reference, that the Participant's rights, payments, and benefits with respect to an Award shall be subject to reduction, cancellation, 
forfeiture or recoupment upon the occurrence of certain specified events, in addition to any otherwise applicable vesting or 
performance conditions of an A ward. Such events may include, but shall not be limited to, termination of Employment for cause, 
termination ofthe Participant's provision of services to the Company or any of its Subsidiaries, breach ofnoncompetition, 

mfidentiality, or other restrictive covenants that may apply to the Participant, or restatement of the Company's fmancial statements to 
'fleet adverse results from those previously released fmancial statements, as a consequence of errors, omissions, fraud, or misconduct. 

12. No Right to Employment or Awards 

The granting of an A ward under the Plan shall impose no obligation on the Company or any Affiliate to continue the 
Employment of a Participant and shall not lessen or affect the Company's or Affiliate's right to terminate the Employment of such 
Participant. No Participant 
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or other Person shall have any claim to be granted any A ward, and there is no obligation for uniformity of treatment of Participants, or 
holders or beneficiaries of Awards. The terms and conditions of Awards and the Committee's determinations and interpretations with 

.spect thereto need not be the same with respect to each Participant (whether or not such Participants are similarly situated). . 

13. Securities Laws 

The Board may refuse to instruct the Company to issue or transfer any Shares or other consideration under an A ward if, acting 
in its sole discretion, it determines that the issuance or transfer of such Shares or such other consideration might violate any applicable 
law or regulation and any payment tendered to the Company by a Participant, other holder or beneficiary in connection with the 
exercise of such Award shall be promptly refunded to the relevant Participant, holder or beneficiary. Without limiting the generality of 
the foregoing, no Award granted hereunder shall be construed as an offer to sell securities of the Company, and no such offer shall be 
outstanding, unless and until the Committee in its sole discretion has determined that any such offer, if made, would be in compliance 
with the applicable requirements of applicable securities laws. 

14. Successors and Assigns 

The Plan shall be binding on all successors and assigns of the Company and a Participant, including without limitation, the 
estate of such Participant and the executor, administrator or trustee of such estate, or any receiver or trustee in bankruptcy or 
representative of the Participant's creditors. 

15. Nontransferability of Awards 

Unless otherwise detemiined by the Committee, an Award shall not be transferable or assignable by the Participant otherwise 
than by will or by the laws of descent and distribution. In no event shall an A ward be transferable by a Participant to a Person other 
than such Participant's immediate family (or a trust or estate planning vehicle for the benefit of the Participant's immediate family) for 
value or consideration. An A ward exercisable after the death of a Participant may be exercised by the legatees, personal representatives 
or distributees of the Participant. 

·· <t,). Amendments or Termination 

Subject to the limitations imposed under Sections 6(f) and 7(d) of this Plan, the Board may amend, alter or discontinue the Plan 
or any outstanding Award, but no amendment, alteration or discontinuation shall be made, (a) without the approval of the shareowners 
of the Company (i) to increase the number of Shares reserved under the Plan, (ii) to modify the requirements for participation in the 
Plan or (iii) to the extent such shareowner approval is required by or desirable to satisfy the requirements of, in each case, any 
applicable law, regulation or other rule, including, the listing standards of the securities exchange, which is, at the applicable time, the 
principal market for the Shares, or (b) without the consent of a 
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Participant, if such action would materially and adversely affect any of the rights of the Participant under any Award theretofore 
granted to such Participant under the Plan; provided, however, that the Committee may amend the Plan in such manner as it deems 

:cessary to permit the granting of A wards meeting the requirements of the Code or other applicable laws (including, without 
nitation, to avoid adverse tax or accounting consequences to the Company or to Participants). 

Without limiting the generality of the foregoing, to the extent applicable, notwithstanding anything herein to the contrary, this 
Plan and Awards issued hereunder shall be interpreted in accordance with Section 409A of the Code and Department of Treasury 
regulations and other interpretative guidance issued thereunder, including without limitation any such regulations or other guidance that 
may be issued after the Effective Date. Notwithstanding any provision of the Plan to the contrary, in the event that the Committee 
determines that any amounts payable hereunder will be taxable to a Participant under Section 409A of the Code and related 
Department of Treasury guidance prior to payment to such Participant of such amount, the Company may (a) adopt such amendments 
to the Plan and A wards and appropriate policies and procedures, including amendments and policies with retroactive effect, that the 
Committee determines necessary or appropriate to preserve the intended tax treatment of the benefits provided by the Plan and Awards 
hereunder and/or (b) take such other actions as the Committee determines necessary or appropriate to avoid the imposition of an 
additional tax under Section 409A of the Code. 

17. Choice ofLaw 

The Plan shall be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania without 
regard to conflicts oflaws. 

18. Effectiveness ofthe Plan 

The Plan shall be effective as of the Effective Date, subject to the approval of the shareowners of the Company. 

19. Section 409A of the Code 

Notwithstanding other provisions of the Plan or any A ward agreements thereunder, no A ward shall be granted, deferred, 
- :celerated, extended, paid out or modified under this Plan in a manner that would result in the imposition of an additional tax under 
~ction 409A of the Code upon a Participant. In the event that it is reasonably determined by the Committee that, as a result of Section 

· ..f.09A of the Code, payments in respect of any Award' under the Plan may not be made at the time contemplated by the terms of the 
Plan or the relevant A ward agreement, as the case may be, without causing the Participant holding such A ward to be subject to 
taxation under Section 409A of the Code, the Company will make such payment on the first day that would not result in the Participant 
incurring any tax liability under Section 409A of the Code. References under the Plan or an Award to the Participant's termination of 
Employment shall be deemed to refer to the date upon which the Participant has experienced a "separation from service" within the 
meaning of Section 409A ofthe Code. Notwithstanding anything herein to the contrary, (a) if 

Source: PPL CORP. 10-0. November 01, 2018 Powered by Morningstar'-'' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of tllis information, 
except to the extent such damages.or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



at the time of the Participant's separation from service with any Service Recipient the Participant is a "specified employee" as defmed 
. in Section 409 A of the Code, and the deferral of the commencement of any payments or benefits otherwise payable hereunder as a 

:sult of such separation from service is necessary in order to prevent the imposition of any accelerated or additional tax under Section 
·' 19 A of the Code, then the Company will defer the commencement of the payment of any such payments or benefits hereunder 

(without any reduction in such payments or benefits ultimately paid or provided to the Participant) to the minimum extent necessary to 
satisfy Section 409A of the Code until the date that is six months and one day following the Participant's separation from service with 
all Service Recipients (or the earliest date as is permitted under Section 409 A of the Code), if such payment or benefit is payable upon 
a termination of Employment and (b) if any other payments of money or other benefits due to the Participant hereunder would cause 
the application of an accelerated or additional tax under Section 409 A of the Code, such payments or other benefits shall be deferred, if 
deferral will make such payment or other benefits compliant under Section 409A of the Code, or otherwise such payment or other 
benefits shall be restructured, to the minimum extent necessary, in a manner, reasonably determined by the Board, that does not cause 
such an accelerated or additional tax or result in an additional cost to the Company (without any reduction in such payments or benefits 
ultimately paid or provided to the Participant). 

The Company shall use commercially reasonable efforts to implement the provisions of this Section 19 in good faith; provided 
that neither the Company, the Board, the Committee nor any of the Company's employees, directors or representatives shall have any 
liability to Participants with respect to this Section 19. 

20. Awards Subject to the Plan 

In the event ofa conflict between any term or provision contained in the Plan and a term contained in any A ward agreemen:t, 
the applicable terms and provisions of the Plan will govern and prevail. 

21. Fractional Shares 

Notwithstanding other provisions of the Plan or any A ward agreements thereunder, the Company shall not be obligated to issue 
or deliver fractional Shares pursuant to the Plan or any Award and the Committee shall detennine whether cash, other securities, or 
other property shall be paid or transferred in lieu of any fractional Shares or whether such fractional Shares or any rights thereto shall 
· ? cancelled, terminated or otherwise eliminated with, or without, consideration. 

·· 22. Severability 

If any provision of the Plan or any Award is, or becomes or is deemed to be invalid, illegal, unenforceable in any jurisdiction or 
as to any Person or A ward, or would disqualify the Plan or any A ward under any law deemed applicable by the Committee, such 
provision shall be construed or deemed amended to conform to the applicable laws, or if it cannot be construed or deemed amended 
without, in the determination of the Committee, materially altering the intent 
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of the Plan or the A ward, such provision shall be stricken as to such jurisdiction, Person or Award and the remainder of the Plan and 
_ any such A ward shall remain in full force and effect. 

Source: PPL CORP, 10-0, November 01, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



i 
\ 

Exhibit 12(a) 

PPL CORPORATION AND SUBSIDIARIES 

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

~ (Millions of Dollars) 

Nine Months Ended 
September 30, Years Ended December 31, 

Earnings, as defined: 
---- -------- -
·- !ncome !fo!? Co~!in_uing; <;>pe_r~t!o~s _I!_efor~ In_c_ome ~a~e~ 

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

- ------ --
-T~~~ fi~~Ehar~~~ as_ ~~!_0\v ___ _ 

Less: 

~ _ ~ap!~a~ze~ ~n_terest __ _ 

Interest expense and fixed charges related to discontinued 
operations 

-------- ----.- --------
: Total fixed charges included in Income from Continuing 
, __ ·<?P~rll!iO_!lS B_efo_r~ I~~()!D~ ~~~~s 

2018 

$ 

1,774 

738 

6 

732 

2017 2016 2015 (a) 2014 (a) 

(1) (1) 

1,913 2,549 2,067 2,129 

927 917 

4 4 11 11 

150 186 

923 913 893 898 

2013 (a) 

1,728 

11 

235 

850 

-- -- --- ~- - - - " - -- -- - -·- - - -
$ 2,506 $ 2,836 $ 3,462 $ 2,960 $ 3,027 $ 2,578 

~fi~~<!_-~_h~r~~s, ~s d~fi_~~d: _ ~ =: _ -~- ~--~ __ -~ _ -~ ··- ---- -----------~--

Interest charges (b) $ 730 $ 912 $ 900 $ 1,038 $ 1,073 $ 1,058 
r -- - -- -- - - - -- - - -·-- - - -

)_?~tirn_ated inter~~C()~I'_~!l~nt_ o_f opera_!ingreptals 8 15 17 16 22 38 

·- -- --- -

: 

' 

$ 738 $ 927 $ 917 $ 1,054 $ 1,095 $. 1,096 : 

' 3.4 3.1 

(a) Reflects PPL's former Supply segment as Discontinued Operations. 
(b) Includes interest on long-term and short-term debt, as well as amortization of debt discount, expense and premium - net. 
(c) Interest on unrecognized tax benefits is not included in fixed charges~ 

3.8 2.8 2.8 2.4 

(d) PPL, the parent holding company, does not have any preferred stock outstanding; therefore, the ratio of earnings to combined fixed charges and preferred stock dividends is the 
same as the ratio of earnings to fixed charges. 
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PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES 

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

(Millions of Dollars) 

Nine Months Ended 
September 30, Years Ended December 31, 

2018 2017 2016 

Earnings, as defined: 

Income Before Income Taxes $ 445 $ 575 $ 
-- -·--

Total fixed charges as below 126 !53 

Total ~llmings $ 571 $ 728 $ 

~ixe_d_eh_a~!l_es, a~ defined: 
Interest charges (a) $ 123 $ 149 $ 

Esti~a_t~d_ in~eres! com]Jonent o~ ope~~ing re~tals 3 4 

Total fixed charges (b) $ 126 $ !53 $ 

Ratio of earnings to fixed charges (c) 4.5 4.8 

(a) Includes interest on long-term and short-term debt, as well as amortization of debt discount, expense and premium - net. 
(b) Interest on unrecognized tax benefits is not included in fixed charges. 

552 
141 

693 

137 
4 

141 

4.9 

2015 "2014 

$ 416 $ 423 
139 131 

$ 555 $ 554 

$ 135 $ 127 
4 4 

$ 139 $ 131 

4.0 4.2 

Exhibit 12(b) 

2013 

$ 317 
117 

$ 434 

- ! 
$ 113 

4 
$ 117 

3.7 

(c) PPL Electric does not have any preferred stock outstanding; therefore, the ratio of earnings to combined fixed charges and preferred stock dividends is the same as the ratio of 
earnings to fixed charges. 

Source: PPL CORP. 10-0. November 01, 2018 Powered by Morningstar@ Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all rislcs 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 Jaw. Past financial performance is no guarantee of future results. 



LG&E AND KU ENERGY LLC AND SUBSIDIARIES 

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

Nine Months 
Ended 

Exhibit 12(c) 

September 30, Years Ended December 31, 

Earnings, as defined: 
r ---- ~-- ----
; _ _In~()me f!"o_m C_2ntjnu_i_ng Qpe~t~()llS Be_f_ore _!I_lcome_Taxes __ 

Adjustment to reflect earnings from equity method investments 
on a cash basis ,. -- --·--------- -- -- ------ -··-

' 
-- ---- ---- ----

------ - -- - --- --
:_ T«:t_~ !!x-e~ c?a~ges_as_ b~l~~ _____ 

- ----. ---
}otal ~ami~~ _ 

~~~d ~h.~~g;~s,a~~~!in_ed~
lnterest charges (a) (b) 

-- --- -·- -

-

r·-- ---- -- --- ------ ---- -----

!.__ E~timated !!l!e~e_:;f C!J~ponentofop~ra!i_n_g!elltal~- _ 

2018 

$ 460 . --- ---- ~-

460 

179 

$ 639 

$ 172 

7 

$ 179 
--------==== 

~Ratjo _ofe~m_!n~s ~()fix~~ char$~S ___ _ 3.6 

2017 

$ 691 

1 

692 

224 

$ 916 

$ 215 
---
9 

$ 224 

4.1 

2016 2015 

-----
$ 686 $ 603 $ ------- -----

(I) (I) 

685 602 

223 189 

$ 908 $ 791 $ 

--- -·---~ ---------
$ 214 
- -- - --

9 

$ 223 

4.1 

$ 

$ 

181 

8 

$ 

189 $ 

4.2 

2014 2013 

- ---
553 $ 

(1) 

552 

173 

------
725 $ 

167 $ 

6 

- ~--

551 

(I) 

550 

151 

--
701 

145 

6 ; 

173 $ 15l; 
==~ 

4.2 4.6 

Includes interest on long-term and short-term debt, as well as amortization of loss on reacquired debt and amortization of debt discount, expense and premium -net. 
Includes a credit for amortization of a fair market value adjustment of $7 million in 2013. 

Source: PPL CORP. 10-Q, November 01, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising froni any use of this Information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. · 



LOUISVILLE GAS AND ELECTRIC COMPANY 

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

Exhibit 12(d) 

Nine Months 
Ended 

September 30, Years Ended December 31, 

Earnings, as defined: 

1-In~o~e B-efore Inc~m~ Taxes $ 

Tot~!_fix_~_d c~~~e_s_ a_:;_~~lo_':' __ _ 

Total earnings $ 

Fixed charges, as defined: 
. - ·- -- - - - - - --

In ten~st_ charges_(~) (b) _ _ _ $ 

Estimated interest component of operating rentals 

Total fixed charges $ 
-- -- -

Ratio of earnings to fixed charges 

2018 

239 $ 

61 

300 $ 

57 $ 

4 

61 $ 

4.9 

2017 

344 $ 

76 

420 $ 

71 

5 

$ 

76 $ 

5.5 

2016 

329 $ 

76 

405 $ 

71 $ 

5 

76 $ 

5.3 

2015 

299 $ 

61 

360 $ 

57 $ 

4 

61 $ 

5.9 

2014 

272 $ 

51 

323 $ 

2013 

257 

36 

293 
=== 

49 $ 

2 

51 $ 

6.3 

34 

2 

36 

8.1 

(a) Includes interest on long-term and short-term debt, as well as amortization of loss on reacquired debt and amortization of debt discount, expense and premium- net. 
(b) Includes a credit for amortization of a fair market value adjustment of $7 million in 2013. 

Source: PPL CORP, 10-0, November 01, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



KENTUCKY UTILITIES COMPANY 

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

Exhibit 12(e) 

Nine Months 
Ended 

September 30, Years Ended December 31, 

Earnings, as defined: 
1 -fuc~~e-B-~fote-ln~o~e-Taxes $ -- . - ·- - - -- --- -- -- - - -- - ~ ~-- . - -- -

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

2018 

284 $ 

2017 2016 

418 $ 428 $ 

(1) 

284 419 427 -----
------ --~--

77 100 100 

$ 361 $ 519 $ 527 $ 
==== 

f ---- -- ---- - --- -

~Fixe~ ~h~~~s!...~~ ~~fi?e~: __________ _ ----------
Interest charges (a) $ 74 $ 96 $ 96 $ 

- - - --- - --- --- - - - - - ----

_ ~s!i~ate<:! ~nt~~~~!_C5:li!JP~Ile_n!_of oe~~tin_~ ~~tal~- 3 4 4 
------ -·------

T51tal_ fixed_ c_h~r~~s __ $ 77 $ 100 $ 100 $ 

- - - ·- -- - --- --
:~atio of_eall!ing~ !o fi:xed cha~g_e~ _ _ __ _ 4.7 5.2 5.3 

2015 2014 2013 

374 $ 355 $ 360 

(1) (1) (1) 

373 354 359 

86 80 73 

-- - ------
459 $ 434 $ 432 

- - ---- --

- . - --- ---- ~ 

82 $ 77 $ 70 ---- ----
4 3 3 

86 $ 80 $ 73 

---- ----
5.9 -; 5.3 5.4 

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

Source: PPL CORP, 10-0, November 01, 2018 Powered by Morningstar''' Document Research5
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The information contained herein may not be copied, adapted or distributed and is not wa!Tanted to be accurate. complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Exhibit 31 (a) 

CERTIFICATION 
.· imLLIAM H. SPENCE, certiJY that: 

1. I have reviewed this quarterly report on Fonn 1 0-Q ofPPL Corporation (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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 infonnation 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 certiJYing officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, 
to ensure that material infonnation 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 certiJYing 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 infonnation; 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: November I, 2018 Is/ William H. Spence 

William H. Spence 

Chainnan, President and Chief Executive Officer 

(Principal Executive Officer) 

PPL Corporation 

Source: PPL CORP. 10-Q, November 01, 2018 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Exhibit 31 (b) 
,, 

I CERTIFICATION 
VINCENT SORGI, certifY that: 

I. I have reviewed this quarterly report on Form I 0-Q ofPPL Corporation (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 ofthe 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: November I, 2018 /s/ Vincent Sorgi 

Vincent Sorgi 

Senior Vice President and Chief Financial Officer 

(Principal Financial Officer) 

PPL Corporation 

Source: PPL CORP, 10-0, November 01, 2018 Powered by Morningstar''' Document Research5
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Exhibit 31(c) 

\ CERTIFICATION 
.. ::JREGORYN. DUDKIN, certify that: 

I. I have reviewed this quarterly report on Form I 0-Q ofPPL Electric Utilities Corporation (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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: November I, 2018 

Source: PPL CORP. 10-0. November 01. 2018 

/s/ Gregory N. Dudkin 

Gregory N. Dudkin 

President 

(Principal Executive Officer) 

PPL Electric Utilities Corporation 

Powered by Morningstar•· Document ResearchSM 
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Exhibit 31 (d) 

I CERTIFICATION 
h-i ARLENE C. BEERS, certifY that: 

1. I have reviewed this quarterly report on Fonn I 0-Q ofPPL Electric Utilities Corporation (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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 infonnation 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, 
to ensure that material infonnation 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 infonnation; 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: November 1, 2018 

Source: PPL CORP. 10-0, November 01, 2018 

Is/ Marlene C. Beers 

Marlene C. Beers 

Vice President-Finance and Regulatory Affairs and Controller 

(Principal Financial Officer) 

PPL Electric Utilities Corporation 

Powered by Morningstar·•· Document ResearchSM 
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Exhibit 3l(e) 

CERTIFICATION 
, i?AUL W. THOMPSON, certify that: 

1. I have reviewed this quarterly report on Fonn I 0-Q ofLG&E and KU Energy LLC (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 concl.usions 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 infonnation; 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: November 1, 2018 

Source: PPL CORP. 10-0. November 01. 2018 

Is/ Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, ChiefExecutive Officer and President 

(Principal Executive Officer) 

LG&E and KU Energy LLC 
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Exhibit 3·I (f) 

'\\ CERTIFICATION 
.. /CENT W. BLAKE, certifY that: 

I. I have reviewed this quarterly report on Fonn 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 of a material fact or omit to state a material fact necessaJY to make the 
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this 
report; 

3. Based on my knowledge, the financial statements, and other financial infonnation 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, 
to ensure that material infonnation 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 ofthe disclosure controls and procedures, as ofthe 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 infonnation; 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: November I, 20 18 Is! 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' AUL W. THOMPSON, certifY that: 

I. I have reviewed this quarterly report on Form I 0-Q ofLouisville Gas and Electric Company (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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 oJ 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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: November I, 2018 Is/ 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) 

\1 CERTIFICATION 
tffiNT W. BLAKE, certifY that: 

I. I have reviewed this quarterly report on Form I 0-Q of Louisville Gas and Electric Company (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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: November 1, 2018 Is/ Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

Louisville Gas and Electric Company 

Source: PPL CORP, 10-Q, November 01, 2018 Powered by Morningstar'' Document ResearchSM 
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Exhibit 31 (i) 

CERTIFICATION 
i?AUL W. THOMPSON, certify that: 

I. I have reviewed this quarterly report on Fonn 1 0-Q of Kentucky Utilities Company (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a 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 infonnation 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: · 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, 
to ensure that material infonnation 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 infonnation; 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: November I, 2018 lsi Paul W. Thompson 

Paul W. Thompson 

Chainnan of the Board, ChiefExecutive Officer and President 

(Principal Executive Officer) 

Kentucky Utilities Company 
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Exhibit 31 G) 

\ CER TIFJCA TION 
,)CENT 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 of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 ofthe 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: November I, 2018 /s/ Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

Kentucky Utilities Company 
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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 PPL CORPORATION'S FORM 1 0-Q FOR THE QUARTER ENDED SEPTEMBER 30,2018 

Exhibit 32(a) 

In connection with the quarterly report on Form 1 0-Q ofPPL Corporation (the "Company") for the quarter ended September 30, 2018, 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 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 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: November 1, 2018 Is/ William H. Spence 

William H. Spence 

Chairman, President and Chief Executive Officer 

(Principal Executive Officer) 

PPL Corporation 

Is! Vincent Sorgi 

Vincent Sorgi 

Senior Vice President and ChiefFinancial 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 SEPTEMBER 30, 2018 

In connection with the quarterly report on Form 1 0-Q ofPPL Electric Utilities Corporation (the "Company") for the quarter ended September 30, 
2018, as filed with the Securities and Exchange Commission on the date hereof(the "Covered Report"), we, Gregory N~ Dudkin, the Principal Executive 
Officerofthe 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 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: November 1, 2018 Is/ Gregory N. Dudkin 

Gregory N. Dudkin 

President 

(Principal Executive Officer) 

PPL Electric Utilities Corporation 

Is/ Marlene C. Beers 

Marlene C. Beers 

Vice President-Finance and Regulatory Affairs and 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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Exhibit 32(c) 

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

FOR LG&E AND KU ENERGY LLC'S FORM 1 0-Q FOR THE QUARTER ENDED SEPTEMBER 30, 2018 

In connection with the quarterly report on Form 10-Q ofLG&E and KU Energy LLC (the "Company") for the quarter ended September 30,2018, 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 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: November I, 20 I 8 Is/ Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

LG&E and KU Energy LLC 

Is/ 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. 

Source: PPL CORP, 10-0, November 01, 2018 Powered by Morningstar·•· Document ResearchSM 
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Exhibit 32(d) 

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

FOR LOUISVILLE GAS AND ELECTRIC COMPANY'S FORM 1 0-Q FOR THE QUARTER ENDED SEPTEMBER 30, 2018 

In connection with the quarterly report on Form 1 0-Q of Louisville Gas and Electric Company (the "Company") for the quarter ended September 30, 
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 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: November 1, 2018 Is/ Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

Louisville Gas and Electric Company 

Is/ 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 
''';mished to the Securities and Exchange Commission or its staffupon request. 

Source: PPL CORP. lQ,Q, November 01, 2018 Powered by Morningstar'" Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
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Exhibit 32(e) 

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

FOR KENTUCKY UTILITIES COMPANY'S FORM 1 0-Q FOR THE QUARTER ENDED SEPTEMBER 30, 2018 

In connection with the quarterly report on Form 1 0-Q of Kentucky Utilities Company (the "Company") for the quarter ended September 30, 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 13(a) or 15(d) of the Securities Exchange Act of1934, as amended; and 

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

Date: November 1, 2018 Is! Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

Kentucky Utilities Company 

lsi 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 
'":.mished to the Securities and Exchange Commission or its staff upon request. 

Source: PPL CORP, 1 0-Q, November 01, 2018 Powered by Morningstar''' _Document Research5
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 10-K 

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 for the fiscal year ended December 31, 
2018 

OR 

[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 for the transition period from 
_________ to ________ __ 

Commission File 
Number 

1-11459 

1-905 

. 33-173665 

1-2893 

1-3464 

Registrant; State oflncorporation; 
Address and Telephone Number 

PPL Corporation 
(Exact name of Registrant as specified in its charter) 
(Pennsylvania) 
Two North Ninth Street 
AIJentown, PA 18101-1179 
(61 0)774-5151 

PPL Electric Utilities Corporation 
(Exact name of Registrant as specified in its charter) 
(Pennsylvania) 
Two North Ninth Street 
Allentown, PA 18101-1179 
(610)774-5151 . 

LG&E and KU Energy LLC 
(Exact name ofRegistrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, Kentucky 40202-1377 
(502) 627-2000 

Louisville Gas and Electric Company 
(Exact name ofRegistrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, Kentucky 40202-13 77 
(502) 627-2000 

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

IRS Employer 
Identification No. 

23-2758192 

23-0959590 

20-0523163 

61-0264150 

61-0247570 

Source: PPL CORP, 1 0-K, February 14, 2019 Powered by Morningstar0' Document ResearchSM 
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'curities registered pursuant to Section 12(b) of the Act: 

Title of each class 

Common Stock ofPPL Corporation 

Junior Subordinated Notes ofPPL Capital Funding, Inc. 

2007 Series A due 2067 

2013 Series B due 2073 

Securities registered pursuant to Section 12(g) ofthe Act: 

Common Stock ofPPL Electric Utilities Corporation 

Name of each exchange on which registered 

New York Stock Exchange 

New York Stock Exchange 

New York Stock Exchange 

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

PPL Corporation 

PPL Electric Utilities Corporation 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

Yes.K_ 

Yes 

Yes 

Yes 

Yes 

No 

No.K_ 

No.K_ 

No.K_ 

No.K_ 

Indicate by check mark if the registrants are not required to file reports pursuant to Section 13 or Section 15(d) of the Act. 

PPL Corporation 

PPL Electric Utilities Corporation 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

Yes 

Yes 

Yes 

Yes 

Yes 

No.K_ 

No.K_ 

No.K_ 

No.K_ 

No.K_ 

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

PPL Corporation Yes.K_ No 

PPL Electric Utilities Corporation Yes.K_ No 

LG&E and KU Energy LLC Yes.K_ No 

Louisville Gas and Electric Company Yes.K_ No 

Kentucky Utilities Company Yes.K_ No 

Indicate by check mark whether the registrants have submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of 
Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrants were required to submit such files). 

PPL Corporation Yes_x_ No 

PPL Electric Utilities Corporation Yes_x_ No 

LG&E and KU Energy LLC Yes_x_ No 

Louisville Gas and Electric Company Yes_x_ No 

Kentucky Utilities Company Yes_x_ No 

Source: PPL CORP. 1Q,K, February 14. 2019 Powered by Morningstar''' Document ResearchSM 
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( :dicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-Kis not contained herein, and will not be contained, to the best 
\ __ ,j'registrants' knowledge, in definitive proxy or information statements incorporated by reference in Part ill of this Form 1 0-K or any amendment to this Form 

10-K. 

PPL Corporation 

PPL Electric Utilities Corporation 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

[ l 
[X] 

[X] 

[X] 

[X] 

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

Large accelerated Accelerated Non-accelerated Smaller reporting Emerging growth 
filer filer filer company company 

PPL Corporation [X] [ 

PPL Electric Utilities Corporation [ l [X] .[ 

LG&E and KU Energy LLC [ l [X] [ 

Louisville Gas and Electric Company [ l [X] [ 

Kentucky Utilities Company [ l [X] [ 

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

PPL Corporation 

PPL Electric Utilities Corporation 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

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

PPL Corporation Yes 

PPL Electric Utilities Corporation Yes 

LG&E and KU Energy LLC Yes 

Louisville Gas and Electric Company Yes 

Kentucky Utilities Company Yes 

No]L 

No]L 

NolL 

NolL 

NolL 

As ofJune 29,2018, PPL Corporation had 699,127,940 shares of its $0.01 par value Common Stock outstanding. The aggregate market value of these 
common shares (based upon the closing price ofthese shares on the New York Stock Exchange on that date) held by non-affiliates was $19,960,102,687. As 
ofJanuary 31, 20.19, PPL Corporation had 720,936,897 shares of its $0.0 I par value Common Stock outstanding. 

As of January 3 I, 2019, PPL Corporation held all 66,368,056 outstanding common shares, no par value, ofPPL Electric Utilities Corporation. 

PPL Corporation .direct'!y holds all of the membership interests in LG&E and KU Energy LLC. 

As ofJanuary 31,2019, LG&E and KU Energy LLC held all21 ,294,223 outstanding common shares, no par value, of Louisville Gas and Electric Company. 

As of January 31,2019, LG&E and KU Energy LLC held all 37,817,878 outstanding common shares, no par value, of Kentucky Utilities Company. 
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:'L Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company meet the 
-"nditions set forth in General Instructions (l)(l)(a) and (b) of Form 10-K and are therefore filing this form with the reduced disclosure format. 

Documents incorporated by reference: 

PPL Corporation has incorporated herein by reference certain sections ofPPL Corporation's 2019 Notice of Annual Meeting and Proxy Statement, which will 
be filed with the Securities and Exchange Commission not later than 120 days after December 31, 2018. Such Statements will provide the information 
required by Part III of this Report. 
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GLOSSARY OF TERMS AND ABBREVIATIONS 

PPL Corporation and its subsidiaries 

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

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

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

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

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

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

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

PPL Energy Funding- PPL Energy Funding Corporation, a subsidiary ofPPL and the parent holding company ofPPL Global and other subsidiaries. 

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

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

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

PL WPD Limited- an indirect U.K. subsidiary ofPPL Global. Following a reorganization in October 2015 and October 2017, PPL WPD Limited is an 
indirect parent to WPD pic having previously been a sister company. 

Safari Energy- Safari Energy, LLC, an indirect subsidiary ofPPL, acquired in June 2018, that provides solar energy solutions for commercial customers in 

the U.S. 

WPD - refers to PPL WPD Limited and its subsidiaries. 

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

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

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

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

WPD (South West)- Western Power Distribution (South West) pic, a British regional electricity distribution utility company. 
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!PD (West Midlands) -Western Power Distribution (West Midlands) pic, a British regional electricity distribution utility company. 

WKE- Western Kentucky Energy Corp., a subsidiary ofLKE that leased certain non-regulated utility generating plants in western Kentucky until July 2009. 

Other terms and abbreviations 

£ -British pound sterling. 

401{h) account(s)- a sub-account established within a qualified pension trust to provide for the payment of retiree medical costs. 

Act 11- Act II of20 12 that became effective on April 16, 2012. The Pennsylvania legislation authorized the PUC to approve two specific ratemaking 
mechanisms: the use of a fully projected future test year in base rate proceedings and, subject to certain conditions, a DSIC. 

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

Act 129 Smart Meter program- PPL Electric's system-wide meter replacement program that installs wireless digital meters that provide secure 
communication between PPL Electric and the meter as well as all related infrastructure. 

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

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

AFUDC- allowance for funds used during construction. The cost of equity and debt funds used to finance construction projects of regulated businesses, 
which is capitalized as part of construction costs. 

AlP- annual iteration process. 

·pel- accumulated other comprehensive income or loss. 

- ARO- asset retirement obligation. 

ATM Program- at-the-market stock offering program. 

Cane Run Unit 7- a natural gas combined-cycle generating unit in Kentucky,jointly owned by LG&E and KU. 

CCR(s)- coal combustion residual(s). CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes. 

CDP- a not-for-profit organization based in the United Kingdom formerly known as the Carbon Disclosure Project; that runs the global disclosure system 
that enables investors, companies, cities, states and regions to measure and manage their environmental impacts. 

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

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

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

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

CPIH- Consumer Price Index including owner-occupiers' housing costs. An aggregate measure of changes in the cost ofliving in the U.K., including a 
measure of owner-occupiers' housing costs. 

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

'DDCP- Directors Deferred Compensation Plan. 

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

DNO- Distribution Network Operator in the U.K. 

DOJ- U.S. Department of Justice. 

DPCR5- Distribution Price Control Review 5, the U.K. five-year rate review period applicable to WPD that commenced April 1, 20 I 0. 

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

DSIC" Distribution System Improvement Charge. Authorized under Act 11, which is an alternative ratemaking mechanism providing more-timely cost 
recovery of qualifYing distribution system capital expenditures. 

DSM- Demand Side Management. Pursuant to Kentucky Revised Statute 278.285, the KPSC may determine the reasonableness ofDSM programs proposed 
by any utility under its jurisdiction. DSM programs consist of energy efficiency programs intended to reduce peak demand and delay the investment in 
additional power plant construction, provide customers with tools and information regarding their energy usage and support energy efficiency. 

DUoS- Distribution Use of System. The charge to licensed third party energy suppliers who are WPD's customers and use WPD's networks to deliver 
electricity to their customers, the end-users. 

\mings from Ongoing Operations- a non-GAAP financial measure of earnings adjusted for the impact of special items and used in "Item 7. Combined 
. __ ) c.nagement's Discussion and Analysis ofFinancial Condition and Results of Operations" (MD&A). 

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

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

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

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

EPS -earnings per share. 

Fast pot- Under RIIO-ED1, Totex costs that are recovered in the period they are incurred. 

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

GAAP- Generally Accepted Accounting Principles in the U.S. 
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, 19P- British pound sterling. 

GHG(s)- greenhouse gas(es). 

GL T- gas line tracker. The KPSC approved mechanism for LG&E's recovery of costs associated with gas transmission lines, gas service lines, gas risers, leak 
mitigation, and gas main replacements. 

GWh -gigawatt-hour, one million kilowatt hours. 

HB 487- House Bill487. Comprehensive Kentucky state tax legislation enacted on April27, 2018. 

IBEW- International Brotherhood ofElectrical Workers. 

ICP- The PPL Incentive Compensation Plan. This plan provides for incentive compensation to PPL's executive officers and certain other senior executives. 
New awards under the ICP were suspended in 2012 upon adoption ofPPL's 2012 Stock Incentive Plan. 

ICPKE- The PPL Incentive Compensation Plan for Key Employees. The ICPKE provides for incentive compensation to certain employees below the level of 
senior executive. 

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

IT- Information Technology. 

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

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

kV- kilovolt. 

kVA- kilovolt ampere. 

( · ·'1/h -kilowatt hour, basic unit of electrical energy. 

-LCIDA- Lehigh County Industrial Development Authority. 

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

LIBOR -London Interbank Offered Rate. 

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

Mcf- one thousand cubic feet, a unit of measure for natural gas. 

MMBtu- one million British Thermal Units. 

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

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

MPR- Mid-period review, a review of output requirements in RHO-ED! covering material changes to existing outputs that can be justified by clear changes 
in government policy or new outputs that may be needed to meet the needs of consumers and other network users. On April 3 0, 2018, Ofgem decided not to 
engage in a mid-period review of the RIIO-EDI price-control period. 
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,,:w- megawatt, one thousand kilowatts. 

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

NERC- North American Electric Reliability Corporation. 

New Source Review- a Clean Air Act program that requires industrial facilities to install updated pollution control equipment when they are built or when 
making a modification that increases emissions beyond certain allowable thresholds. 

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

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

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

OCI- other comprehensive incmne or loss. 

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

OVEC- Ohio Valley Electric Corporation, located in Piketon, Ohio, an entity in which LKE indirectly owns an 8.13% interest (consists ofLG&E's 5.63% 
and KU's 2.50% interests), which is recorded at cost. OVEC owns and operates two coal-fired power plants, the Kyger Creek plant in Ohio and the Clifty 
Creek plant in Indiana, with combined capacities of2,120 MW. 

PEDFA- Pennsylvania Economic Development Financing Authority. 

Performance unit- stock-based compensation award that represents a variable number of shares ofPPL common stock that a recipient may receive based on 
PPL's attainment of (i) relative total shareowner return (TSR) over a three-year performance period as compared to companies in the Philadelphia Stock 
Exchange Utility Index; or (ii) corporate return on equity (ROE) based on the average of the annual ROE for each year of the three-year performance period. 

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

PLR- Provider of Last Resort, the role ofPPL Electric in providing default electricity supply within its delivery area to retail customers who have not chosen 
to select an alternative electricity supplier under the Customer Choice Act. 

PP&E -property, plant and equipment. 

PPL EnergyP/us- prior to the June I, 2015 spinoffofPPL Energy Supply, LLC, PPL Energy Plus, LLC, a subsidiary ofPPL Energy Supply that marketed 
and traded wholesale and retail electricity and gas, and supplied energy and energy services in competitive markets. 

PPL Energy Supply- prior to the June I, 2015 spinoff, PPL Energy Supply, LLC, a subsidiary ofPPL Energy Funding and the parent company ofPPL 
Energy Plus and other subsidiaries. 

PPL Montana- Prior to the June I, 2015 spinoffofPPL Energy Supply, PPL Montana, LLC, an indirect subsidiary ofPPL Energy Supply that generated 
electricity for wholesale sales in Montana and the Pacific Northwest. 

PUC- Pennsylvania Public Utility Commission, the state agency that regulates certain ratemaking, services, accounting and operations ofPennsylvania 
utilities. 
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.~ V- regulatory asset value. This term, used within the U.K. regulatory environment, is also commonly known as RAB or regulatory asset base. RAY is 
.··'sed on historical investment costs at time of privatization, plus subsequent allowed additions less annual regulatory depreciation, and represents the value 
on which DNOs earn a return in accordance with the regulatory cost of capital. RA Vis indexed to Retail Price Index (RPI) in order to allow for the effects of 
inflation. RAY additions have been based on a percentage of annual total expenditures that have a long-term benefit to WPD (similar to capital projects for 
the U.S. regulated businesses that are generally included in rate base). 

RCRA- Resource Conservation and Recovery Act of 1976. 

RECs- renewable energy credits. 

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

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

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

R/10- Ofgem's framework for setting U.K. regulated gas and electric utility price controls which stands for "Revenues= Incentive+ Innovation +Outputs." 
RII0-1 refers to the first generation of price controls under the RIIO framework. RIIO-EDI refers to the RIIO regulatory price control applicable to the 
operators ofU.K. electricity distribution networks, the duration ofwhich is April2015 through March 2023. RII0-2 refers to the second generation of price 
controls under the RIIO framework. RIIO-ED2 refers to the second generation of the RIIO regulatory price control applicable to the operators of U.K. 
electricity distribution networks, which will begin in April 2023. 

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

RPI- retail price index, is a measure of inflation in the United Kingdom published monthly by the Office for National Statistics. 

Sarbanes-Oxley- Sarbanes-Oxley Act of2002, which sets requirements for management's assessment of internal controls for financial reporting. It also 
requires an independent auditor to .make its own assessment. 

·:::Rs- selective catalytic reduction,.a pollution control process for the removal of nitrogen oxide from exhaust gas. 

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

SEC- the U.S. Securities and Exchange Commission, a U.S. government agency primarily responsible to protect investors and maintain the integrity of the 
securities markets. 

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

SIP- PPL Corporation's Amended and Restated 2012 Stock Incentive Plan. 

Slow pot- Under RIIO-ED1, Totex costs that are added (capitalized) to RA V and recovered through depreciation over a 20 to 45 year period. 

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

S&P- S&P Global Ratings, a credit rating agency. 

Superfund- federal environmental statute that addresses remediation of contaminated sites; states also have similar statutes. 
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:c~len Energy- Tal en Energy Corporation, the Delaware corporation formed to be the publicly traded company and owner of the competitive generation 
assets ofPPL Energy Supply and certain affiliates ofRiverstone, which as of December 6, 2016, became wholly owned by Riverstone. 

Talen Energy Marketing- Tal en Energy Marketing, LLC, the new name ofPPL Energy Plus subsequent to the spinoffofPPL Energy Supply. 

TCJA -Tax Cuts and Jobs Act. Comprehensive U.S. federal tax legislation enacted on December 22, 2017. 

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

Totex (total expenditures)- Totex generally consists of all the expenditures relating to WPD's regulated activities with the exception of certain specified 

expenditure items (Ofgem fees, National Grid transmission charges, property and corporate income taxes, pension deficit funding and cost of capital). The 

annual net additions to RA V are calculated as a percentage ofTotex. Totex can be viewed as the aggregate net network investment, net network operating 

costs and indirect costs, less any cash proceeds from the sale of assets and scrap. 

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

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

U.K. Finance Act- refers to the U.K. Finance Act of20 16, enacted in September 2016, which reduced the U.K. statutory corporate income tax rate from 19% 
to 17%, effective April I, 2020. 

VEBA- Voluntary Employee Beneficiary Association. A tax-exempt trust under the Internal Revenue Code Section 50 I (c)(9) used by employees to fund 
and pay eligible medical, life and similar benefits. 

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

Statements contained in this Annual Report concerning expectations, beliefs, plans, objectives, goals, strategies, future events or performance and underlying 
assumptions and other statements that are other than statements ofhistorical fact are "f01ward-looking statements" within the meaning of the federal securities 
laws. Although the Registrants believe that the expectations and assumptions reflected in these statements are reasonable, there can be no assurance" that 
these expectations will prove to be correct. Forward-looking statements are subject to many risks and uncertainties, and actual results may differ materially 
from the results discussed in forward-looking statements. In addition to the specific factors discussed in "Item 1A. Risk Factors" and in "Item 7. Combined 
Management's Discussion and Analysis of Financial Condition and Results of Operations" in this Annual Report, the following are among the important 
factors that could cause actual results to differ materially and adversely from the forward-looking statements: 

the outcome of rate cases or other cost recovery or revenue proceedings; 
changes in U.S. state or federal or U.K. tax laws or regulations, including the TCJA; 
the direct or indirect effects on PPL or its subsidiaries or business systems of cyber-based intrusion or the threat of cyber attacks; 
significant decreases in demand for electricity in the U.S.; 
expansion of alternative and distributed sources of electricity generation and storage; 
changes in foreign currency exchange rates for British pound sterling and the related impact on unrealized gains and losses on PPL's foreign currency 
economic hedges; 
the effectiveness of our risk management programs, including foreign currency and interest rate hedging; 
non-achievement by WPD of performance targets set by Ofgem; 
the effect of changes in RPI on WPD's revenues and index linked debt; 
developments related to ongoing negotiations regarding the U.K.'s intent to withdraw from European Union and any actions in response thereto; 
the amount ofWPD's pension deficit funding recovered in revenues after March 31, 2021, following the next triennial pension review to begin in March 
2019; 
defaults by counterparties or suppliers for energy, capacity, coal, natural gas or key commodities, goods or services; 
capital market conditions, including the availability of capital or credit, changes in interest rates and certain economic indices, and decisions regarding 
capital structure; 
a material decline in the market value ofPPL's equity; 
significant decreases in the fair value of debt and equity securities and its impa.;:t on the value of assets in defined benefit plans, and the potential cash 
funding requirements if fair value declines; 
interest rates and their effect on pension and retiree medical liabilities, ARO liabilities and interest payable on certain debt securities; 
volatility in or the impact of other changes in financial markets and economic conditions; 
the potential impact of any unrecorded commitments and liabilities of the Registrants and their subsidiaries; 
new accounting requirements or new interpretations or applications of existing requirements; 
changes in the corporate credit ratings or securities analyst rankings of the Registrants and their securities; 
any re·quirement to record impairment charges pursuant to GAAP with respect to any of our significant investments; 
laws or regulations to reduce emissions ofGHGs or the physical effects of climate change; 
continuing ability to access fuel supply for LG&E and KU, as well as the ability to recover fuel costs and environmental expenditures in a timely manner 
at LG&E and KU and natural gas supply costs at LG&E; 
weather and other conditions affecting generation, transmission and distribution operations, operating costs and customer energy use; 
catastrophic events such as fires, earthquakes, explosions, floods, tornadoes, hurricanes and other storms, droughts, pandemic health events or other 
similar occurrences; · 
war, armed conflicts, terrorist attacks, or similar disruptive events; 
changes in political, regulatory or economic conditions in states, regions or countries where the Registrants or their subsidiaries conduct business; 
receipt of necessary governmental permits and approvals; 
new state, federal or foreign legislation orregulatory developments; 
the impact of any state, federal or foreign investigations applicable to the Registrants and their subsidiaries and the energy industry; 
our ability to attract and retain qualified employees; 
the effect of any business or industry restructuring; 
development of new projects, malkets and technologies; 
performance of new ventures; 
business dispositions or acquisitions and our ability to realize expected benefits from such bu.siness transactions; 
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1 collective labor bargaining negotiations; and 
the outcome oflitigation against the Registrants and their subsidiaries. 

Any f01ward-looking statements should be considered in light of these important factors and in conjunction with other documents of the Registrants on file 
with the SEC. 

New factors that could cause actual results to differ materially from those described in forward-looking statements emerge from time to time, and it is not 
possible for the Registrants to predict all such factors, or the extent to which any such factor or combination offactors may cause actual results to differ from 
those contained in any forward-looking statement. Any forward-looking statement speaks only as of the date on which such statement is made, and the 
Registrants undertake no obligation to update the information contained in the statement to reflect subsequent developments or information. 
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ITEM 1. BUSINESS 

General 

(All Registrants) 

PPL Corporation, headquartered in Allentown, Pennsylvania, is a utility holding company, incorporated in 1994, in connection with the deregulation of 
electricity generation in Pennsylvania, to serve as the parent company to the regulated utility, PPL Electric, and to generation and other unregulated business 
activities. PPL Electric was founded in 1920 as Pennsylvania Power & Light Company. PPL, through its regulated utility subsidiaries, delivers electricity to 
customers in the U.K., Pennsylvania, Kentucky and Virginia; delivers natural gas to customers in Kentucky; and generates electricity from power plants in 
Kentucky. ' 

PPL's principal subsidiaries at December 31, 2018 are shown below(* denotes a Registrant). 

PPL Corporation* 

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

I l 
LKE* PPL Electric* 

PPL Global • Engages in the regulated 
• Engages in the regulated transmission and distribution of 
distribution of electricity in the U.K. electricity in Pennsylvania 

; 

I ; l 
LG&E* KU* 

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

' 
Kentucky 

natural gas in Kentucky ' 
I 

Kentucky 
···Regulated Segment. . _Regulated Segment· 

PPL Global is not a registrant. Unaudited annual cpnsolidated financial statements for the U.K. Regulated Segment are furnished contemporaneously with 
this report on a Form 8-K with the SEC. 

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

PPL Electric Utilities Cmporation, headquartered in Allentown, Pennsylvania, is a wholly owned subsidiary ofPPL organized in Pennsylvania in 1920 and a 
regulated public utility that is an electricity transmission and distribution service provider in eastern and central Pennsylvania. PPL Electric is subject to 
regulation as a public utility by the PUC, and certain of its transmission activities are subject to the jurisdiction of the FERC under the Federal Power Act. 
PPL Electric delivers electricity in its Pennsylvania service area and provides electricity supply to retail customers in that area as a PLR under the Customer 
Choice Act. 

LG&E and KU Energy LLC, headquartered in Louisville, Kentucky, is a wholly owned subsidiary ofPPL (lnd a holding company that owns regulated utility 
operations through its subsidiaries, LG&E and KU, which constitute substantially all ofLKE's assets. LG&E and KU are engaged in the generation, 
transmission, distribution and sale of electricity. LG&E also engages in the distribution and sale of natural gas. LG&E and KU maintain separate corporate 
identities and serve customers in Kentucky under their respective names. KU also serves customers in Virginia under the Old Dominion Power name. LKE, 
formed in 2003, is the successor to a Kentucky entity incorporated in 1989. 
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.,.•uisville Gas and Electric Company, headquartered in Louisville, Kentucky, is a wholly owned subsidiary ofLKE and a regulated utility engaged in the 
generation, transmission, distribution and sale of electricity and distribution and sale of natural gas in Kentucky. LG&E is subject to regulation as a public 
utiJlty by the KPSC, and certain ofits transmission activities are subject to the jurisdiction ofthe FERC under the Federal Power Act. LG&E was incorporated 
in 1913. 

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

Segment Information 

(PPL) 

PPL is organized into three reportable segments as depicted in the chart above: U.K. Regulated, Kentucky Regulated, and Pennsylvania Regulated. The U.K. 
Regulated segment has no related subsidiary Registrants. PPL's other reportable segments' results primarily represent the results of its related subsidiary 
Registrants, except that the reportable segments are also allocated certain corporate level financing costs that are not included in the results of the applicable 
subsidiary Registrants. PPL also has corporate and other costs which primarily include financing costs incurred at the corporate level that have not been 
allocated or assigned to the segments, as well as certain other unallocated costs. The financial results of Safari Energy are also reported within Corporate and 
Other. 

A comparison ofPPL's three regulated segments is shown below. 

For the year ended December 31, 2018: 
1--' ------- ,, - ,___ ---- - -- _,-

! __ _s>p~.[_ati!:lf R~v:n11es _(i~ b!~ion~ ... 
Net Income (in millions) 

~- -~~ F:.~~~i~;o/ cteii~~;;d_ c9WhJ. _ _ __ _ _ 
:December 31,2018: 

l~e!l1lla~~~Y- ~sset !3as_e_ (in bil]i~~~ ('Y 
Service area (in square miles) 

U.K. Regulated 

(a) Represents RA V for U.K. Regulated, capitalization for Kentucky Regulated and rate base for Pennsylvania Regulated. 

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

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

Kentucky . 

Regulated 

3.2 $ 

411 $ 

3~,650 

9.8 $ 

Pennsylvania 

Regulated 

2.3 ' 

6.9 

9,400 10,000 

1.3 1.4 

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

UK. Regulated Segment (PPL) 

Consists of PPL Global, which primarily includes WPD's regulated electricity distribution operations, the results of hedging the translation of 
WPD's earnings from British pound sterling into U.S. dollars, and certain costs, such as U.S. income taxes, administrative costs and acquisition
related financing costs. 

WPD operates four of the 14 Ofgem regulated DNOs providing electricity service in the U.K. through indirect wholly owned subsidiaries: WPD (South West), 
WPD (South Wales), WPD (East Midlands) and WPD (West Midlands). The number of network customers (end-users) served by WPD totals 7.9 million across 
21,600 square miles in south Wales and southwest and central England. 

Revenues, in millions, for the years ended December 31 are shown below. 
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2018 2017 2016 
r--.------,- -----------------------

~<?pe~ti~~-R~':e~u:s S~) _ _ _ _ _ :· _ $ 2,26~ $ $ ----- _F~? _, 

(a) WPD's Operating Revenues are translated from GBP to U.S. dollars using the average GBP to U.S. dollar exchange rates in effect each month. The annual weighted average of the 
monthly GBP to U.S. dollar exchange rates used for the years ended December 31, 2018, 2017 and 2016 were $1.34 per GBP, $1.28 per GBP and $1.37 per GBP. 

Franchise and Licenses 

WPD's operations are regulated by Ofgem under the direction of the Gas and Electricity Markets Authority. Ofgem is a non-ministerial government 
department and an independent National Regulatory Authority that is responsible for protecting the interests of existing and future electricity and natural gas 
consumers. The Electricity Act 1989 provides the fundamental framework for electricity companies and established licenses that require each of the DNOs to 
develop, maintain and operate efficient distribution networks. WPD's operations are regulated under these licenses which set the· outputs WPD needs to 
deliver for their customers and associated revenues WPD is allowed to earn. WPD operates under a regulatory year that begins April I and ends March 31 of 
each year, 

Ofgem has the formal power to propose modifications to each distribution license; however licensees can appeal such changes to the U.K.'s Competition and 
Markets Authority in the event of a disagreement with the regulator. Generally, any potential changes to these licenses are reviewed with stakeholders in a 
formal regulatory consultation process prior to a formal change proposal. 

Competition 

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

Customers 

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

· PD's costs make up approximately 17% of a U.K. end-user customer's electricity bill. 

U.K. Regulation and Rates 

Overview 

Ofgem has adopted a price control regulatory framework with a balanced objective of enhancing and developing electricity networks for the future, 
controlling costs to customers and allowing DNOs, such as WPD's DNOs, to earn a fair return on their investments. This regulatory structure is focused on 
outputs and performance in contrast to traditional U.S. utility ratemaking that operates under a cost recovery model. Price controls are established based on 
long-term business plans developed by each DNO with substantial input from its stakeholders. To measure the outputs and perfohnance, each DNO business 
plan includes incentive targets that allow for increases and/or reductions in revenues based on operational performance, which are intended to align returns 
with quality of service, innovation and customer satisfaction. 

For comparative purposes, amounts listed below are in British pounds sterling, nominal prices and in calendar years unless otherwise noted. 

Key Ratemaking Mechanisms 

PPL believes the U.K. electricity utility model is a premium jurisdiction in which to do business due to its significant stakeholder engagement, incentive
based structure and high-quality ratemaking mechanisms. 
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_ -trrent Price Control: RJ/0-EDJ 

WPD is currently operating under an eight-year price control period called RIIO-EDI, which commenced for electricity distribution companies on April I, 
2015. The regulatory framework is based on an updated approach for sustainable network regulation known as the "RIIO" model where Revenue= Incentives 
+Innovation +Outputs. 

The RIIO framework allowed for an MPR. On April 30, 2018, Ofgem announced its decision not to conduct an MPR of the RIIO-EDl price control period. 

In coordination with numerous stakeholders, WPD developed its business plans for RIIO-EDl building off its historical track record and long-term strategy of 
delivering industry-leading levels of performance at an efficient level of cost. As a result, all four ofWPD's DNOs' business plans were accepted by Ofgem as 
"well justified" and were "fast-tracked" ahead of all of the otherDNOs. WPD's DNOs were rewarded for being fast-tracked with preferential financial 
incentives, a higher return on equity and higher cost savings retention under their business plans as discussed further below. However, an unintended 
consequence of being fast-tracked resulted in WPD being disadvantaged from a cost of debt recovery standpoint as further discussed within "(2) Real Return 
on capital from RA V'' below. 

WPD's combined RIIO-EDl business plans as accepted by Ofgem included funding for total expenditures of approximately £12.8 billion (nominal) over the 
eight-year period, broken down as follows: 

Totex- £8.5 billion (£6.8 billion recovered as additions to RAY over time ("Slow pot"); £1.7 billion recovered in the year spent in the plan 
("Fast pot")); 
Pension deficit funding-£ 1.2 billion; 
Cost of debt recovery - £1.0 billion; 
Pass Through Charges- £1.6 billion (Property taxes, Ofgem fees and National Grid transmissions charges); and 
Corporate income taxes recovery- £0.5 billion. 

The chart below illustrates the building blocks of allowed revenue and GAAP net income for the U.K. Regulated Segment. The revenue components are 
shown in either 2012113 prices or nominal prices, consistent with the formulas Ofgem established for RIIO-EDl. The reference numbers included in each 
block correspond with the descriptions that follow. 

Regulatory- year ending March 31 

(1) (~) (3) 

Base Real Return Depreciation 
Revenue onRAV + ofRAV 

(12113 prices£) (12113prices) {12113 pfices} 

=f 

"" (8) (i) {9) 

Allowed Base 
MOD, TRU .Revemie Revenue + 

(Nominal£} (12113 prices) 
(12113 prioes) 

GAAP - calendar year converted to U.s. dollars 

GAAP 
Net Income (c) 

($) 

{14) 

GMP 
Operating 
Revenue 

(4)&(6) 

O&M (d), 
Taxes other 

than income (e) 

+ 

• 

(4) 

Fast 
Pot 

(12113 prices} 

(10) 

Inflation 

(3) 

GAAP 
Depredation 

+ 

} 
+ 

(5) 

Tax 
Allowance 

{12113 p~ices) 

(11) 

Incentives 
{Nomina~ 

(15) 

Other Income/ 
Expense (I) 

+ 

+ 

(6) 

Other Base 
Revenue (a} 
{12113 price:;} 

(12) 

K-factor 
{NorninaO 

(2) 

Interest 
Expense (g) 

(a) Primarily pension deficit funding, pass through costs, profiling adjustments and legacy price control adjustments. 

+ 

+ 

(7) 

Fast-track 
Incentive 

{12113 prices) 

(13) 

Other Allowed 
Revenue (b) 

{NominaD 

(5) 

GMP 
Income Taxes 

(h) 

(b) Primarily pass through true-ups and £5 per residential' customer reduction completed in the regulatory year ended March 31, 2017. 
(c) Reference Form 8-K filed February 14,2019 for U.K. Regulated Segment GAAP Statement oflncome component values. 
(d) Includes the service cost component ofGAAP pension costs/income. See "Defined Benefits, Net periodic defined benefit costs (credits)" in Note II to the Financial 

Statements. 
(e) Primarily property taxes. 
(f) Primarily includes the non-service cost (credit) components of GAAP pension costs/income and gains and losses on foreign currency hedges. 
(g) Includes WPD interest and $32 million of allocated interest expense to finance the acquisition of WPD Midlands. 
(b) GAAP income taxes represent an effective tax rate of 17% for 2018, 19% for 2017, 16% for 2016 and approximately I 7% going forward. 
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J Base Revenue 

The base revenue that a DNO can collect in each year of the current price control period is the sum of the following which are discussed further below: 

a return on capital from RA V; 
a return of capital from RA V (i.e., depreciation); 
the Fast pot recovery, see discussion "(4) Expenditure efficiency mechanisms" below; 
an allowance for cash taxes paid less a potential reduction for tax benefits from excess leverage if a DNO is levered more than 65% 
Debt/RAV; 
pension deficit funding; 
certain pass-through costs over which the DNO has no control; 
profiling adjustments, see discussion "(6) Other revenue included in base revenue" below; 
certain legacy price control adjustments from preceding price control periods, including the information quality incentive (also known as 
the rolling RAY incentive); and 
fast-track incentive- because WPD's four DNOs were fast-tracked through the price control review process for RIIO-EDl, their base revenue 
also includes the fast-track incentive. 

(2) Real Return on capital from RAV 

Real-time returns on cost of regulated equity (real)- Ofgem establishes an allowed return on regulated equity that DNOs earn in their base business plan 
revenues as a consideration of the financial parameters for each RIIO-EDl business plan. For WPD, the base cost of equity collected in revenues was set at 
6.4% (real). Base equity returns exclude inflation adjustments, allowances for incentive rewards/penalties and over/under collections driven by cost 
efficiencies. WPD's base equity returns are calculated using an equity ratio of35% ofRA Vat the DNO. The equity ratio was reviewed and set during the 
RIIO-EDl business plan process taking various stakeholder impacts into consideration such as costs to consumers, credit ratings and investor needs. The 
amounts ofbase real equity return for2018, 2017 and 2016 were £160 million, £151 million and £144 million. 

Indexed cost of debt recoverv (real)- As part ofWPD's fast-track agreement with Ofgem for RHO-ED I, WPD collects in revenues an assumed real cost of debt 
that is derived from a historical I 0-year bond index (iBoxx) and adjusted annually for inflation. This calculated real cost of debt is then app-lied to 65% of 
RAVat the DNOs to determine the cost of debt revenue recovery. The cost of debt was set at 2.55% in the original "well justified" business plans. The 
recovery amounts are trued up annually as a component of the MOD true-up mechanism described within "(9) MOD and Inflation True-Up (TRU)" below. 

• 'l discussed above, WPD's cost of debt revenue allowances are derived from using a rolling I 0-year trailing average of 
storical I 0-year bond index (iBoxx); however, the cost of debt revenue allowances for all slow track companies are derived 
ing an extending trailing average of the index. Under this approach, the trailing average period used is progressively extended from I 0 to 20 years and 

consequently short-term fluctuations in the interest rate have a less pronounced effect on the regulatory cost of debt applied. Therefore, WPD's cost of debt 
recovery is significantly lower than it would have been had it been derived under the approach used for the slow-track companies. 

Over the 8-year RIIO-EDI period WPD is expected to under-recover its cost of debt at the four DNOs, based upon the latest inflation assumptions and 
projected I 0-year iBoxx bond indices rates, by approximately £I 7 5 million primarily driven by the previously discussed differing cost of debt recovery 
calculations. Under the terms of the fast track process, fast tracked companies were not supposed to be disadvantaged financially to slow track companies. It 
is uncertain, however, at this time, ifWPD will be able to recover any of this under-recovery in the next price control period, RIIO-ED2, beginning April 1, 
2023. 

Interest costs relating to long-term debt issued at WPD's holding companies are not recovered in revenues and for 2018,2017 and 2016 were approximately 
£46 million, £49 million and £54 million. 

(3) Recovery of depreciation in revenues- Recovery of depreciation in regulatory revenues is one of the key mechanisms Ofgem uses to support financeable 
business plans that provide incentives to attract the continued substantial investment required in the U.K. Differences between GAAP and regulatory 
depreciation exist primarily due to differing assumptions on asset lives and because RA Vis adjusted for inflation using RPI. 

Compared to asset lives established for GAAP, asset lives established for ratemaking are set by Ofgem based on economic lives which results in improved 
near-term revenues and cash flows for DNOs during investment cycles. Under U.K. regulation prior to RIIO-ED1, electric distribution assets were depreciated 
on a 20-year asset life for the purpose of setting revenues. -After 
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:riew and consultation, Ofgem decided to use 45-year asset lives for RA V additions after April 1, 2015, with transitional arrangements available for DNOs 
Ai:tt fully demonstrated a need to ensure a fiminceable plan. WPD adopted a transition that has a linear increase in asset lives from 20 to 45 years for additions 
to RAVin each year ofRIIO-EDl (with additions averaging a life of approximately 35 years over this period), which adds support to its credit metrics. RA V 
additions prior to March 31, 2015 continue to be recovered in revenues over 20 years. 

The asset lives used to determine depreciation expense for GAAP purposes are not the same as those used for the depreciation of the RAVin setting revenues 
and, as such, vary by asset type and are based on the expected useful lives of the assets. Effective January 1, 2015, after completing a review of the useful 
lives of its distribution network assets, WPD set the weighted average useful lives to 69 years for GAAP depreciation expense. 

Because Ofgem uses a real cost of capital, the RAV and recovery of depreciation are adjusted for inflation using RPI. The inflation revenues collected in this 
line item help recover the cost of equity and debt returns on a "nominal" basis, compared to the "real" rates used to set the return component of base revenues. 

This regulatory _construct, in combination with the different assets lives used for ratemaking and GAAP, results in amounts collected by WPD as recovery of 
depreciation in revenues being significantly higher than the amounts WPD recorded for depreciation expense under GAAP. For 2018, 2017 and 2016, this 
difference was £444 million, £424 million and £415 million (pre-tax) and positively impacted net income. The difference is expected to continue in the £400 
million to £450 million (pre-tax) range at least through 2022 (the last full calendar year ofRIIO-EDl ), assuming RPJ of approximately 3.0% per year from 
2019 through 2022 and based on expected RA V additions of approximately £800 million per year to prepare the distribution system for future U.K. energy 
objectives while maintaining premier levels of reliability and customer service. 

(4) Expenditure efficiency mechanisms- Ofgem introduced the concept ofTotex in RIIO to ensure all DNOs face equal incentives in choosing between 
operating and capital solutions. Totex is split between immediate recovery (called "Fast pot") and deferred recovery as an addition to the RA V (called "Slow 
pot"). The ratio of Slow pot to Fast pot was determined by each DNO in their business plan development. WPD established a Totex split of 80% Slow pot and 
20% Fast pot for RIIO-EDl to balance maximizing RAV growth with immediate cost recovery to support investment grade credit ratings. Comparatively, 
other DNOs on average used a ratio of approximately 70% Slow pot and 30% Fast pot for RIIO-EDl. 

Ofgem also allows a Totex Incentive Mechanism that is intended to reward DNOs for cost efficiency. WPD's DNOs are able to retain 70% of any amounts not 
spent against its RIIO-EDl plan and bear 70% of any over-spends. Any amounts to be returned to customers are trued up in the AlP discussed below. 

Because Fast pot cost recovery represents 20% ofTotex expenditures and certain other costs are recovered in other components of revenue, Fast pot will not 
equal operation and maintenance expenses recorded for GAAP purposes. 

- (")Income Tax Allowance- For price control purposes, WPD collects income tax based on Ofgem's notional tax charge, which will not equal the amount of 
come tax expense recorded for GAAP purposes. The following table shows the amount of taxes collected in revenues and recorded under GAAP. 

2018 

!Taxes collected in revenues £ 
-- ---- - ·-·-·· -- ··-- . 
Taxes recorded under GAAP 

58 £ 

156 

2017 2016 

57 £ 

139 

(6) Other revenue included in base revenue- Other revenue included in base revenue primarily consists of pension deficit funding, pass through costs, 
profiling adjustments and legacy price control adjustments. 

Recovezy of annual (norma]) pension cost and pension deficit funding- Ofgem allows DNOs to recover annual (normal) pension costs through the Totex 
allocation, split between the previously described Fast pot (immediate recovery) and Slow pot recovery (as an addition to RA V). The amount of normal 
pension cost is computed by the pension trustees, using assumptions that differ from th9se used in calculating pension costs/income under GAAP. In 
addition, the timing of the revenue collection may not match the actual pension payment schedule, resulting in a timing difference of cash flows. 

53 

119 

In addition, WPD recovers approximately 80% of pension deficit funding for certain ofWPD's defined benefit pension plans in conjunction with actual costs 
similar to the Fast pot mechanism. The pension deficit is determined by the pension trustees on a triennial basis in accordance with their funding 
requirements. Pension deficit funding recovered in revenues was £14 7 million,£ 142 million and £139 million in 2018, 2017 and 2016. WPD expects similar 
amounts to be collected in revenues through 
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1arch 31, 2021, but cannot predict amounts that will be collected in revenues beyond then as the plans are approaching a fully funded status. The next 
),ennial pension review will commence in March 2019 and is expected to conclude by the end of2020. 

See Note II to the Financial Statements for additional information on pension costs/income recognized under GAAP. 

Recovezy of pass through costs- WPD recovers certain pass-through costs over which the DNO has no control such as property taxes, National Grid 
transmission charges and Ofgem fees. Although these items are intended to be pass-through charges there could be timing differences, primarily related to 
property taxes, as to when amounts are collected in revenues and when amounts are expensed in the Statements oflncome. WPD over-collected property 
taxes by £38 million, £19 million and £8 million in 2018, 2017 and 2016. WPD expects to continue to over-recover property taxes until the end ofRIIO
EDI. Amounts under-or over-recovered in revenues in a regulatory year are trued up through revenues two regulatory years later. 

Profiling adjustments- Ofgem permitted DNOs the flexibility to make profiling adjustments to their base revenues within their business plans. These 
adjustments do not affect the total base revenue in real terms over the eight-year price control period, but change the year in which the revenue is collected. 
In the first year ofRIIO-EDI, WPD's base revenue decreased by 11.8% compared to the final year of the prior price control period (DPCR5), primarily due to a 
change in profiling methodology and a lower weighted-average cost of capital. Base revenue then increases by approximately 2.5% per annum before 
inflation for regulatory years up to March 31, 2019 and by approximately I% per annum before inflation for each regulatory year thereafter for the remainder 
ofRIIO-EDI. 

(7) Incentives for developing high-quality business plans (known as fast-tracking)- For RHO-ED!, Ofgem incentivized DNOs with certain financial rewards 
to develop "well justified" business plans that drive value to customers. WPD was awarded the following incentives for being fast-tracked by Ofgem: 

an annual fast-track revenue incentive worth 2.5% ofTotex (approximately £25 million annually for WPD); 
a real cost of equity rate of6.4% compared to 6.0% for slow-tracked DNOs; and, 
cost savings retention was established at 70% for WPD compared to approximately 55% for slow-tracked DNOs. 

(8) Allowed Revenue- Allowed revenue is the amount that a DNO can collect from its customers in order to fund its investment requirements. 

Base revenues are adjusted annually during RIIO-EDI to arrive at allowed revenues. These adjustments are discussed in sections (9) through (13) below. 

(9) MOD and Inflation True-Up (TRU) 

~IIOD- RIIO-EDI includes an AlP that allows future base revenues, agreed with the regulator as part of the price control review, to be updated during the price 
:•ntrol period for financial adjustments including taxes, pensions, cost of debt, legacy price control adjustments from preceding price control periods and 
.justments relating to actual and allowed total expenditure together with the Totex Incentive Mechanism (TIM). The AlP calculates an incremental change 

to base revenue, known as the "MOD" adjustment. 

The MOD provided by Ofgem in November 2016 included the TIM for the 2015/16 regulatory year, as well as the cost of debt calculation 
based on the 10-yeartrailing average to October201 6. This MOD of £12 million reduced base revenue in calendar years 2017 and 2018 by 
£8 million and £4 million. 
The MOD provided by Ofgem in November 2017 for the 2016117 regulatory year is a £39 million reduction to revenue and reduced base 
revenue in calendaryear2018 by £26 million and will reduce base revenue in calendar year 2019 by £13 million. 
The MOD provided by Ofgem in November 2018 for the 2017/18 regulatory year is a £42 million reduction to revenue and will reduce base 
revenue in calendar years 2019 and 2020 by £28 million and £14 million. 
The projected MOD for the 2018119 regulatory year is a £87 million reduction to revenue and is expected to reduce base revenue in 
calendar years 2020 and 2021 by £58 million and £29 million. 

TRU- As discussed below in "(1 0) inflation adjusted, multi-year rate cycle," the base revenue for the RIIO-EDI period was set based on 2012/13 prices. 
Therefore an inflation factor as determined by forecasted RPI, provided by HM Treasury, is applied to base revenue. Forecasted RPI is trued up to actuals and 
affects future base revenue two regulatory years later. This revenue change is called the "TRU" adjustment. 
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The TRU for the 2015116 regulatory year was a £31 million reduction to revenue and reduced base revenue in calendar years 2017 and 
2018 by £21 million and £10 million. 
The TRU for the 2016117 regulatory year was a £6 million reduction to revenue and reduced base revenue in calendar year 2018 by £4 
million and will reduce base revenue in calendar year 2019 by £2 million. 
The TRU for the 2017118 regulatory year was a £4 million increase to revenue and will increase base revenue in calendar years 2019 and 
2020 by £3 million and £1 million. 
The projected TRU for the 2018/19 regulatory year is a £3 million increase to revenue and is expected to increase base revenue in calendar 
years 2020 and 2021 by £2 million and £1 million. 

As both MOD and TRU are changes to future base revenues as determined by Ofgem, these adjustments are recognized as a component of revenues in future 
years in which service is provided and revenues are collected or returned to customers. PPL's projected earnings per share growth rate through 2020 includes 
both the TRU and MOD for regulatory years 2015/16,2016/17 and 2017/18 and the estimated TRU and MOD for 2018/19. 

(i 0) inflation adjusted, multi-year rate cycle - Ofgem built its price control framework to better coincide with the long-term nature of electricity distribution 
investments. The current price control for electricity distribution is for the eight-year period from April 1, 2015 through March 31, 2023. This both required 
and enabled WPD to design a base business plan with predictable revenues and expenses over the long-term to drive value for its customers through 
predetermined outputs and for its investors through preset base returns. A key aspect to the multi-year cycle is an annual inflation adjustment for revenue and 
cost components, which are inflated using RPI from the base 2012/13 prices used to establish the business plans. Consistent with Ofgem's formulas, the 
inflation adjustment is applied to base revenue, MOD and TRU when determining allowed revenue. This inflation adjustment also has the effect of inflating 
RA V, and real returns are earned on the inflated RA V. 

(li) incentive revenues for strong operational performance and innovation- Ofgem has established incentives to provide opportunities for DNOs to 
enhance overall returns by improving network efficiency, reliability and customer service. These incentives can result in an in-crease or reduction in revenues 
based on incentives or penalties for actual performance against pre-established targets based on past performance. Some of the more significant incentives 
that may affect allowed revenue include the Interruptions Incentive Scheme (liS), the broad measure of customer service (BMCS) and the time to connect 
(TTC) incentive: 

The liS has two major components: (I) Customer interruptions (Cis) and (2) Customer minutes lost (CMLs), and both are designed to 
incentivize the DNOs to invest in and operate their networks to manage and .reduce both the frequency and duration of power outages. 
The BMCS encompasses customer satisfaction in supply interruptions, connections and general inquiries, complaints, stakeholder 
engagement and delivery of social obligations. 
The TTC incentive rewards DNOs for reducing connection times for minor connections against an Ofgem set target. 

ite annual incentives and penalties are reflected in customer rates on a two-year lag from the time they are earned and/or assessed. Based on applicable 
GAAP, incentive revenues and penalties are recorded in revenues when they are billed to customers. The following table shows the amount of incentive 
revenues (in total), primarily from liS, BMCS and TTC that WPD has received and is projected to receive on a calendar year basis: 

r -
I_ ---

Calendar Year Ended Incentive Earned 

2014 

2015 

2016 . 

2017. 

3_018_ (a) 

2019(a) 

(a) Reflects projected incentive revenues. 

£ 

Incentive Received 

(in millions) 

83 

79 

76 

72 

70-80 

70-80 

Calendar Year Ended Incentive 

Included in Revenue 

2016 

2017 

2018 

2019 

2020 

2021 

(12) Correction Factor (K-factor)- During the price control period, WPD sets its tariffs to recover allowed revenue. However, in any fiscal period, WPD's 
revenue could be negatively affected if its tariffs and the volume delivered do not fully recover the allowed revenue for a particular period. Conversely, WPD 
could over-recoverrevenue. Over- and under-recoveries are subtracted from or added to allowed revenue in future years, known as the "Correction Factor" or 
"K-factor." Over and under-recovered amounts during RliO-EDI will be refunded/recovered two regulatory years later. 
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The K-factor for the 2015/16 regulatory year was a £4 million under-recovery and increased allowed revenue in calendar years 2017 and 
2018 by £3 million and £1 million. 
The K-factor for the 201611 7 regulatory year was a £23 million over-recovery and reduced allowed revenue in calendar year 2018 by £15 
million and will reduce allowed revenue in calendar year 2019 by £8 million. 
The K-factor for the 2017/18 regulatory year was a £3 million over-recovery and will reduce allowed revenue in calendar years 2019 and 
2020 by £2 million and £1 million. 
The projected K-factor for the 2018119 regulatory year is a £31 million over-recovery and is expected to reduce allowed revenue in 
calendar years 2020 and 2021 by £21 million and £I 0 million. 

Historically, tariffs have been set a minimum of three months prior to the beginning of the regulatory year (April 1 ). In February 2015, Ofgem determined that, 
beginning with the 2017/18 regulatory year, tariffs would be established a minimum of fifteen months in advance. Therefore, in December 2015, WPD was 
required to establish tariffs for the 2016117 and 2017118 regulatory years. This change will potentially increase volatility in future revenue forecasts due to 
the need to forecast components of allowed revenue including MOD, TRU, K-factor and incentive revenues. 

(13) Other Allowed Revenue- Other Allowed Revenue primarily consists of pass through true-ups and £5 per residential customer reduction. For a discussion 
on property tax true-ups, see recovery of pass through costs in "(6) Other revenue included in base revenue" above. 

In the 2016/17 regulatory year, WPD recovered a £5 per residential network customer reduction given through reduced tariffs in 2014115. As a result, 
revenues were positively affected in calendar years 2017 and 2016 by £13 million and £25 million. 

(14) GAAP Operating Revenue -Operating revenue under GAAP primarily consists of allowed revenue that has been collected in the calendar year converted 
to U.S. dollars. It also includes miscellaneous revenue primarily from engineering recharge work and ancillary activity revenue. Engineering recharge is work 
performed for a third party by WPD which is not for general network maintenance or to increase reliability. Examples are diversions and running new lines 
and equipment for a new housing complex. Ancillary activity revenue includes revenue primarily from WPD's Telecoms and Property companies. For 
additional information on ancillary activity revenue, see footnote c in "Item 7. Combined Management's Discussion and Analysis of Financial Conditions 
and Results of Operation- Reconciliation of Adjusted Gross Margins." The amounts of miscellaneous revenue for 2018, 2017 and 2016 were £115 million, 
£90 million and £84 million. The margin or profit on these activities; however, was not significant. 

(15) Currency Hedging- Earnings generated by PPL's U.K. subsidiaries are subject to foreign currency translation risk. Due to the significant earnings 
contributed from WPD, PPL enters into foreign currency contracts to economically hedge the value of the GBP versus the U.S. dollar. These hedges do not 
receive hedge accounting treatment under GAAP. See "Overview- Financial and Operational Developments- U.K. Membership in European Union" in "Item 
7. Combined Management's Discussion and Analysis ofFinancial Condition and Results of Operations" for a discussion ofU.K. earnings hedging activity. 

·'.4AP Accounting implications: 

As the regulatory model in the U.K. is incentive based rather than a cost recovery model, WPD is not subject to accounting for the effects of certain types of 
regulation as prescribed by GAAP. Therefore, the.accounting treatment for the differences in the amounts collected in revenues and the amounts recorded for 
expenses related to depreciation, pensions, cost of debt and income taxes, and the adjustments to base revenue and/or allowed revenue are evaluated 
primarily based on revenue recognition guidance. 

See "Revenue Recognition" in Note I to the Financial Statements for additional information. 

See "Item lA. Risk Factors- Risks related to our U.K. Regulated Segment" for additional information on the risks associated with the U.K. Regulated 
Segment. 

RII0-2 Framework 

On March 7, 20 I 8, Ofgem issued its consultation document on the RII0-2 framework, which covers all U.K. gas and electricity transmission and distribution 
price controls. The current electricity distribution price control, RIIO-EDI, continues through March 31, 2023 and will not be impacted by this RII0-2 
consultation process. Ofgem consulted on a wide range of issues, including cost of debt and equity methodologies, the length ofthe price control period, 
indexation methodologies, innovation, stakeholder engagement in the business planning process and performance incentive mechanisms. The purpose of the 
RII0-2 framework consultation was to build on lessons learned from the current price controls while supporting low costs to 
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.:nsumers, improved customer service and reliability, and the U.K.'s continued shift to a low-carbon future. Comments on the RII0-2 framework were due in 
....•. · ~y 2018. On July 30, 2018, Ofgem published its decision following its RII0-2 framework consultation after consideration of comments received. Ofgem 

confirmed the following points in the decision document: 

There will be a five-year default length for the price control period, compared to eight years in the current RliO-ED1 price control. 
There is intent to shift the inflation index used for calculating RA V and allowed returns from RPI to CPIH. Ofgem stated overall, consumers 
and investors as a whole will be neither better nor worse off in net present value terms as a result of the shift to CPIH and a transition period 
may be required. 
There will be no change to the existing depreciation policy of using economic asset lives as the basis. for depreciating RA Vas part of base 
revenue calculations. WfD is currently transitioning to 45 year asset lives for new additions in RIIO-ED1 based on Ofgem's extensive 
review of asset lives in RIIO-EDl. 
Ofgem will retain the option for fast-tracking for electricity distribution companies only. Fast tracking will be further considered as part of 
the electricity distribution sector specific consultation. 
A new enhanced engagement model will be introduced which will require distribution companies to set up a customer engagement group to 
provide Ofgem with a public report of their views on the companies' business plans from the perspective oflocal stakeholders. Ofgem will 
also establish an independent RII0-2 challenge group comprised of consumer experts to provide Ofgem with a public report on companies' 
business plans. 
Ofgem intends to expand the role of competition for projects that are new, separable and high value. WPD does not currently have any 
planned projects that would meet the high value threshold. 
A focus ofRII0-2 will be on whole-system outcomes. Ofgem envisions network companies and system operators working together to ensure 
the energy system as a whole is efficient and delivers best value to consumers. Ofgem is undertaking further work to clarifY the definition of 
whole-system and the appropriate roles of the network companies in supporting the energy transition. 

Ofgem also indicated further work is needed on other price control principles, including but not limited to, cost of equity, cost of debt, financeability and 
incentives with decisions on these items expected to be made in the sector specific consultations or within the individual company business plan 
submissions. 

In December 2018, the promulgation of sector specific price controls began with Ofgem publishing its consultation related to its Rli0-2 price controls for the 
gas distribution, gas transmission and electricity transmission operators that will be effective from April 2021 to March 2026. This current consultation does 
not apply directly to electricity distribution network operators although some decisions will be precedent setting. The electricity distribution price control 
work is scheduled to begin in 2020, at which time Ofgem plans to publish its RIIO-ED2 strategy consultation document. 

. . .. though the electricity distribution consultation does not commence until 2020, WPD is engaged in the RII0-2 process and will be responding to the 
· ··-· ,.0r..;cember 2018 consultation document. PPL cannot predict the outcome of this process or the long-term impact it or the final RIIO-ED2 regulations will have 

on its financial condition orresults of operations. 

KentuckvRegulated Segment (PPL) 

Consists of the operations ofLKE, which owns and operates regulated public utilities engaged in the gene1'ation, transmission, distribution and sale 
of electricity and distribution and sale of natural gas, representing primarily the activities of LG&E and KU. In addition, certain acquisition-related 
financing costs are allocated to the Kentucky Regulated segment. 

(PPL, LKE, LG&E and KU) 

LG&E and KU, direct subsidiaries ofLKE, are engaged in the regulated generation, transmission, distribution and sale of electricity in Kentucky and, in KU's 
case, also Virginia. LG&E also engages in the distribution and sale of natural gas in Kentucky. LG&E provides electric service to approximately 414,000 
customers in Louisville and adjacent areas in Kentucky, covering approximately 700 square miles in nine counties and provides natural gas service to 
approximately 328,000 customers in its electric service area and eight additional counties in Kentucky. KU provides electric service to approximately 
527,000 customers in 77 counties in central, southeastern and western Kentucky and approximately 28,000 customers in five counties in southwestern 
Virginia, covering approximately 4,800 non-contiguous square miles. KU also sells wholesale electricity to I 0 municipalities in Kentucky under load 
following contracts. 
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/ \ .:tails of operating revenues, in millions, by customer class for the years ended December 31 are shown below. 

2018 

Revenue 

Industrial 566 

%of 
Revenue 

18 

Revenue 

603 

2017 

%of 
Revenue 

19 

Revenue 

601 

2016 

%of 
Revenue 

19 
!Reside~tiai--~-:-~-·-- ------ --·····-~---,----- -- ----- ...... - -_ ----- .... I-,3J_3 _____ ,, . .. -4l .... ~-- ·---- -- --- ------------------- ., --- --· ------ -----. 
'--------------·------------·----- ---- ------------------ ----- ------" --- ______ 1,~5~---------'--'~2_. ______ -- ..!:_2~! _________ ___ 4~--
0ther (a) 293 9 280 9 288 9 

[~~~~-= ~_;;;;~-=------~~-=-~~~ --~-~~- _:_~-:-~-~ ~~-~~~--~---~ --=-~-~='..!9~ -------~~~--- ------- ---- ···:~=~~~~~-~-~-~-~-~~=~--~~=-:~~~~-!}~~~~~~=-= ~ ~J 
Wholesale- other (b) 79 2 48 41 I 
-· ·~-~--~--~-------- -..-----·--- ------------------------ --· 
/T?_!al~--'· _____ -· _____________ -·- $ 3,214 100 $ 3,156 100 $ 3,141 100 

(a) Primarily includes revenues from street lighting and other public authorities. 
(b) Includes wholesale power and transmission revenues. 

Revenue 

LG&E 
r-"'' ------ - - - ~- ~- • • - --~---- "-"' 

2018 

%of 
Revenue 

2017 

Revenue 
%of 

Revenue 

2016 

Revenue 
%of 

Revenue 

:commercial 
~--------- -~ ------~--- ·- ~~ --- _ _, --- $ _ -~-'--- _____ _3~ ___ $ ___ -~~3 _____________ 3_r ___ L ____ ~~~-- ......... __ 1!_ 
Industrial 178 12 187 13 185 13 
-- -··---"-- -- --------- - -~--...,. --- --
l!.t:si~e~ti_al ____ • ____ . _ _ _______ _ 661 44 637 

--- -.- ----- -- ~ -------- --- ----- -- -
44 i:m 44 : 

Other (a) 133 9 123 135 9 

[~~~~~~ ;_~!:h;~ ~2-~------~~~: ~~=~·:·.=:· ~-_--_ _. ----- __ .. _ -· -- -· ------------. ---- --- ~---~ 
73 5 53 4 41 3 --- --

Total $ 1,496 100 $ 1,453 100 $ 1,430 100 

Primarily includes revenues from street lighting and other public authorities. 
J Includes wholesale power and transmission revenues. Also includes intercompany power sales and transmission revenues, which are eliminated upon consolidation at LKE. 

2018 2017 2016 

Revenue 
%of 

Revenue Revenue 
%of 

Revenue Revenue 
%of 

Revenue 

KU 

~C~~~~cia~ "'----·-- .. _____________ _ 
Industrial 

~_s~d~;~~~~--~=~~ =~-~~ -_ .. ----- ----
Other (a) 

~"~!e.~ale_- ~~nic!p~~ _ 

Wholesale - other (b) 
,-..-.-~. ·- -.-.....,.....-----------

$ 407 

388 

652 

160 
-~ ·--.- -------- -~--.· -:--·-- --

105 ---
48 

23 

22 

$ _ _ 40_! _ _ ____ 2~ ~--L _ 392 

416 24 416 

37 622 36 634 

9 !57 9 !53 
·-· - ·---- --- --------- --:-c-------o--·-

6 112 6 116 
- ---· -

36 2 38 

-

22 

24 

36 . 

9 

2 

:'!"ot\1~ ________ _ $ 1,760 100' $ 1,7!14 100 $ 1,749 100 i 

(a) Primarily includes revenues from street lighting and other public authorities. 
(b) Includes wholesale power and transmission revenues. Also includes intercompany power sales and transmission revenues, which are eliminated upon consolidation at LKE. 

Franchises and Licenses 

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

Competition 

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

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

Power Supvlv 

At December 31, 2018, LKE owned, controlled or had a minority ownership interest in generating capacity of8,0 17 MW, of which 2,920 MW related to 
LG&E and 5,097 MW related to KU, in Kentucky, Indiana, and Ohio. See "Item 2. Properties- Kentucky Regulated Segment" for a complete list ofLKE's 
generating facilities. 

The system capacity ofLKE's owned or controlled generation is based upon a number of factors, including the operating experience and physical condition 
of the units, and may berevised periodically to reflect changes in circumstances. 

During 2018, LKE's power plants generated the following amounts of electricity. 

GWh 

Fuel Source LKE LG&E KU 
;-- - -·--. --
!Coal (a)___ _ _______ _ 

Gas 4,717 
! --··- -·- -- ·, 
~~~dr_o __ 

2_8,7~~ .. 

6,301 

344 

17 

1,584 

191 

7 

153 : 

Solar 10 

:!otal(h.L. 35,404 14,228 21,176 : 

(a) Includes 859 GWh of power generated by and purchased from OVEC for LKE, 594 GWh for LG&E and 265 GWh for KU. 
(b) This generation represents increases for LKE, LG&E and KU of 5.7%, 5% and 6.2% from 2017 output. 

• 11e majority ofLG&E's and KU's generated electricity was used to supply their retail and KU's municipal customer base. 

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

As a result of environmental requirements and energy efficiency measures, KU anticipates retiring two older coal-fired units at the E.W. Brown plant in 2019 
with a combined summerrating capacity of272 MW. 

In 2016, LG&E and KU completed construction activities and placed into commercial operation a 10 MW solar generating facility at the E.W. Brown 
generating site. Additionally, LG&E and KU received approval from the KPSC to develop a 4 MW Solar Share facility to service a Solar Share program. The 
Solar Share program is an optional, voluntary program that allows customers to subscribe capacity in the Solar Share facility. Construction is expected to 
begin, in 500-kilowatt phases, when subscription is complete. The subscription for the first 500-kilowatt phase was completed in June 2018. Construction of 
the first section has begun and is expected to be operational in the summer of20 19. LG&E and KU continue to market the program and receive interest from 
customers for the second 500-kilowatt phase. 

Fuel Supplv 

Coal and natural gas will continue to be the predominant fuel used by LG&E and KU for generation for the foreseeable future. Natural gas used for generation 
is primarily purchased using contractual arrangements separate from LG&E's natural gas distribution operations. Natural gas and oil are also used for 
intermediate and peaking capacity and flame stabilization in coal-fired boilers. 

Fuel inventory is maintained at levels estimated to be necessary to avoid operational disruptions at coal-fired generating units. Reliability of coal deliveries 
can be affected from time to time by a number offactors including fluctuations in demand, coal mine production issues and other supplier or transporter 
operating difficulties. 
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]i&E and KU have entered into coal supply agreements with various suppliers for coal deliveries through 2023 and augment their coal supply agreements 
_ / th spot market purchases, as needed. 

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

To enhance the reliability of natural gas supply, LG&E and KU have secured firm long-term pipeline transport capacity with contracts ofvarious durations 
from 2019 to 2024 on the interstate pipeline serving Cane Run Unit 7. This pipeline also serves the six simple cycle combustion turbine units located at the 
Trimble County site as well as four other simple cycle units at the Cane Run and Paddy's Run sites. For the seven simple cycle combustion turbines at the 
E.W. Brown facility, no firm long-term pipeline transport capacity has been purchased due to the facility being interconnected to two pipelines and some of 
the units having dual fuel capability. 

LG&E and KU have firm contracts for a portion of the natural gas fuel for Cane Run Unit 7 through December 2020. The bulk of the natural gas fuel remains 
purchased on the spot market. 

(PPL, LKE and LG&E) 

Natural Gas Distribution Supplv 

Five underground natural gas storage fields, with a current working natural gas capacity of approximately 15 billion cubic feet (Bcf), are used in providing 
natural gas service to LG&E's firm sales customers. Natural gas is stored during the summer season for withdrawal during the following winter heating season. 
Without this storage capacity, LG&E would be required to purchase additional natural gas and pipeline transportation services during winter months when 
customer demand increases and the prices for natural gas supply and transportation services are expected to be higher. At December 31, 2018, LG&E had 12 
Bcfofnatural gas stored underground with a carrying value of$41 million. 

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

LG&E purchases natural gas supply transportation services from two pipelines. LG&E has contracts with one pipeline that are subject to termination by 
r IJ&E between 2020 and 2023. Total winter season capacity under these contracts is 184,900 MMBtu/day and summer season capacity is 60,000 

IMBtu/day. With this same pipeline, LG&E also has another contract for pipeline capacity through 2026 in the amount of60,000 MMBtu/day during both 
"e winter and summer seasons. LG&E has a single contract with a second pipeline with a total capacity of20,000 MMBtu/day during both the winter and 

summer seasons that expires in 2023. 

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

(PPL, LKE, LG&E and KU) 

Transmission 

LG&E and KU contract with the Tennessee Valley Authority to act as their transmission reliability coordinator and contract with TranServ Intemational, Inc. 
to act as their independent transmission organization. 

LG&E is subject to the jurisdiction of the KPSC and the FERC, and KU is subject to the jurisdiction of the KPSC, the FERC and the VSCC. LG&E and KU 
operate under a FERC-approved open access transmission tariff. 

LG&E's and KU's Kentucky base rates are calculated based on a return on capitalization (common equity, long-term debt and short-term debt) including 
adjustments for certain net investments and costs recovered separately through other means. As such, LG&E and KU generally earn a return on regulatory 
assets in Kentucky. 
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·, IJs Virginia base rates are calculated based on a return on rate base (net utility plant plus working capital less accumulated deferred income taxes and 
·. _ ~"'>scellaneous deductions). As all regulatory assets and liabilities, except the levelized fuel factor and regulatory assets or liabilities recorded for pension and 

postretirement benefits and AROs related to certain CCR impoundments, are excluded from the return on rate base utilized in the calculation ofVirginia base 
rates, no return is earned on the related assets. 

KU's rates to I 0 municipal customers for wholesale power requirements are calculated based on annual updates to a formula rate that utilizes a return on rate 
base (net utility plant plus working capital less accumulated deferred income taxes and miscellaneous deductions). As all regulatory assets and liabilities, 
except regulatory assets recorded for AROs related to CCR impoundments, are excluded from the return on rate base utilized in the development of municipal 
rates, no return is earned on the related assets. In April 2014, certain municipalities submitted notices of termination, under the notice period provisions, to 
cease taking power under the wholesale requirements contracts. KU's service to eight municipalities will terminate effective May I, 2019. 

Rate Case Proceedings 

(PPL, LKE, LG&E and KU) 

On September 28, 2018, LG&E and KU filed requests with the KPSC for an increase in annual base electricity rates of approximately $112 million at KU and 
increases in annual base electricity and gas rates of approximately $35 million and $25 million at LG&E. The proposed base rate increases would result in an 
electricity rate increase of6.9% at KU and electricity and gas rate increases of3% and 7.5% at LG&E. As discussed in the "TCJA Impact on LG&E and KU 
Rates" section below, LG&E's and KU's applications seek to include applicable changes associated with the TCJA in the calculation of the proposed base 
rates and to terminate the TCJA bill credit mechanism when the new base rates go into effect. 

New rates are expected to become effective on May I, 2019. The applications are based on a forecasted test year ofMay I, 2019 through April30, 2020 with 
a requested return-on-equity of I 0.42%. A number of parties have been granted intervention requests in the proceeding. Data discovery and the filing of 
written testimony will continue through February 2019 and a hearing is scheduled in March 2019. LG&E and KU cannot predict the outcome of these 
proceedings. 

(LKEand KU) 

In September 2017, KU filed a request seeking approval from the VSCC to increase annual Virginia base electricity revenue by $7 million, representing an 
increase of I 0.4%. On March 22, 2018, KU reached a settlement agreement regarding the case, including the impact of the TCJA on rates, resulting in an 
increase in annual Virginia base electricity revenue of$2 million. This represents an increase of2.8% with rates effective June I, 2018. On May 8, 2018, the 
"'SCC issued an Order approving the settlement agreement. 

::JA 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 of the TCJA, which reduced 
the federal cmporate 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 
I, 2018, the revenue requirement effect of all 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 through their ECR, DSM and LG&E's GLT rate mechanisms beginning in March 2018 
and through a new bill credit mechanism from April I, 2018 through April 30, 2019 and thereafter until tax-reform related savings are reflected in changes in 
base rates. 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 
April2019. 
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· 1 March 20, 2018, the KPSC issued an Order approving, with certain modifications, the settlement agreement reached between LG&E, KU, Kentucky 
.•:lustrial 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 $108 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 refonn or calculating LG&E's and KU's electricity rates. LG&E gas rate reductions were 
not modified significantly from the amourit included in the settlement agreement. 

On September 28,2018, the KPSC issued an Order on reconsideration, pursuant to LG&E's and KU's petition, implementing rates reflecting electricity 
revenue reductions of$! 01 million for KU ($80 million through the new bill credit and $21 million through existing rate mechanisms), $74 million for 
LG&E electricity revenues ($54 million through the new bill credit and $20 million through existing rate mechanisms) and $16 million LG&E gas revenues 
(substantially all through the new bill credit) for the period January 2018 through April 2019. This represents lower revenue reduction amounts than the 
March 20,2018 Order of approximately $13 million ($7 million at KU and $6 million at LG&E). 

In January 2018, the VSCC ordered KU, as well as other utilities in Virginia, to accrue regulatory liabilities reflecting the Virginia jurisdictional revenue 
requirement impacts ofthe reduced federal corporate tax rate. In March 2018, KU reached a settlement agreement regarding its rate case in Virginia. New 
rates, inclusive ofTCJA impacts, were effective June I, 2018. The settlement also stipulates that actual tax savings for the five month period prior to new 
rates taking effect would be addressed through KU's annual infonnation filing for calendar year 2018. In May 2018, the VSCC approved 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 November 15, 2018, the FERC issued a Policy Statement which stated that the appropriate ratemaking treatment for changes in accumulated deferred 
income taxes as a result ofthe TCJA will be addressed in a Notice ofProposed Rulemaking. Also on November 15,2018, the FERC issued the Notice of 
Proposed Rulemaking which proposes that public utility transmission providers include mechanisms in their fonnula rates to deduct excess accumulated 
deferred income taxes from, or add deficient accumulated deferred income taxes to, rate base and adjust their income tax allowances by amortized excess or 
deficient accumulated deferred income taxes. The Notice ofProposed Rulemaking did not prescribe the mechanism companies should use to adjust their 
fonnula rates. LG&E and KU are currently assessing the Notice of Proposed Rulemaking and are continuing to monitor guidance issued by the FERC. On 
February 5, 2019, in connection with a separate element offederal and Kentucky state tax refonn effects, LG&E and KU filed a request with the FERC to 
amend their transmission fonnula rates, effective June I, 2019, to incorporate reductions to corporate income tax rates as a result of the TCJA and HB 487. 
LG&E and KUdo not anticipate the impact of the TCJA related to their PERC-jurisdictional rates to be significant. 

See Note 7 to the Financial Statements for additional infonnation on rate mechanisms. 

Petmsvlva11ia Regulated Segme11t (PPL) 

Consists of PPL Electric, a regulated public utility engaged in the distribution and transmission of electricity. 

(PPL and PPL Electric) 

PPL Electric delivers electricity to approximately 1.4 million customers in a 1 0,000-square mile territory in 29 counties of eastern and central Pennsylvania. 
PPL Electric also provides electricity to retail customers in this territory as a PLR under the Customer Choice Act. 
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'':tails of revenues, in millions, by customer class for the years ended December 31 are shown below. 

2018 2017 2016 

Revenue 0/o of Revenue Revenue %of. Revenue Revenue o1o of Revenue 

Distribution ,-- - --- ~ - -~- -
Residential $ 1,379 61 $ 1,351 62 $ 1,327 61 

------- - --

Industrial 54 2 44 2 42 2 
- -- ----- -

Commercial 368 16 349 16 338 16 

Other (a) (73) (3) (36) (2) (4) 

Transmission 549 24 487 22 453 21 

Total $ 2,277 100 $ 2,195 100 $ 2,156 100 

(a) Includes regulatory over- or under-recovery reconciliation mechanisms, pole attachment revenues and street lighting, offset by contra revenue associated with the network 
integration transmission service expense. 

Franchise. Licenses and Other Regulations 

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

Competition 

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

The PPL Electric transmission business, operating under a PERC-approved PJM Open Access Transmission Tariff, is subject to competition pursuant to FERC 
llrder I 000 from entities that are not incumbent PJM transmission owners with respect to the construction and ownership of transmission facilities within 

M. 

· Rates and Regulation 

Transmission 

PPL Electric's transmission facilities are within PJM, which operates the electricity transmission network and electric energy market in the Mid-Atlantic and 
Midwest regions of the U.S. 

P JM serves as a PERC-approved Regional Transmission Operator (RTO) to promote greater participation and competition in the region it serves. In addition 
to operating the electricity transmission network, PJM also administers regional markets for energy, capacity and ancillary services. A primary objective of 
any RTO is to separate the operation of, and access to, the transmission grid from market participants that buy or sell electricity in the same markets. Electric 
utilities continue to own the transmission assets and to receive their share of transmission revenues, but the RTO directs the control and operation of the 
transmission facilities. Certain types of transmission investments are subject to competitive processes outlined in the PJM tariff. 

As a transmission owner, PPL Electric's transmission revenues are recovered through PJM and billed in accordance with a FERC-approved Open Access 
Transmission Tariff that allows recovery of incurred transmission costs, a return on transmission-related plant and an automatic annual update based on a 
formula-based rate recovery mechanism. Under this formula, rates are put into effect in June of each year based upon prior year actual expenditures and 
current year forecasted capital additions. Rates are then adjusted the following year to reflect actual annual expenses and capital additions, as reported in PPL 
Electric's annual FERC Form 1, filed under the FERC's Uniform System of Accounts. Any difference between the revenue requirement in effect for the prior 
year and actual expenditures incurred forth at year is recorded as a regulatory asset or regulatory liability. Any change in the prior year PPL zonal peak load 
billing factor applied on January 1st of each year, will result in an increase or decrease in revenue until the next annual rate update goes into effect on June 
I st of that same year. 

18 

Source: PPL CORP. 10-K, February 14, 2019 Powered by Morningstar'" Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 Jaw. Past financial performance is no guarantee of future results. 



Table of Contents 

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

See Note 7 to the Financial Statements for additional information on rate mechanisms. 

Distribution 

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

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

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

Act I I authorizes the PUC to approve two specific ratemaking mechanisms: the use of a fully projected future test year in base rate proceedings and, subject 
to certain conditions, the use of a DSIC. Such alternative ratemaking procedures and mechanisms provide opportunity for accelerated cost-recovery and, 
therefore, are important to PPL Electric as it is in a period of significant capital investment to maintain and enhance the reliability of its delivery system, 
including the replacement of aging assets. PPL Electric has utilized the fully projected future test year mechanism in its 20 15 base rate proceeding. PPL has 
had the ability to utilize the DSIC recovery mechanism since July 2013. 

See Note 7 to the Financial Statements for additional information regarding Act 129 and other legislative and regulatory impacts. 

The Customer Choice Act requires Electric Distribution Companies (EDCs), including PPL Electric, or an alternative supplier approved by the PUC to act as 
a PLR of electricity supply for customers who do not choose to shop for supply with a competitive supplier and provides that electricity supply costs will be 
-·~covered by the PLR pursuant to PUC regulations. In 2018, the following average percentages ofPPL Electric's customer load were provided by competitive 

·ppliers: 47% of residential, 83% of small commercial and industrial and 98% oflarge commercial and industrial customers. The PUC continues to favor 
panding the competitive market for electricity. 

PPL Electric's cost of electricity generation is based on a competitive solicitation process. The PUC approved PPL Electric's default service plan for the 
period June 2015 through May 2017, which included four solicitations for electricity supply held semiannually in April and October. The PUC approved 
PPL Electric's default service plan for the period June 2017 through May 2021, which includes a total of eight solicitations for electricity supply held 
semiannually in April and October. Pursuant to both the current and future plans, PPL Electric contracts for all of the electricity supply for residential 
customers and commercial and industrial customers who elect to take that service from PPL Electric. These solicitations include a mix of6- and 12-month 
fixed-price load-following contracts for residential and small commercial and industrial customers, and 12-month real-time pricing contracts for large 
commercial and industrial customers to fulfill PPL Electric's obligation to provide customer electricity supply as a PLR. 

Numerous alternative suppliers have offered to provide generation supply in PPL Electric's service tenitory. As the cost of generation supply is a pass
through cost for PPL Electric, its financial results are not impacted if its customers purchase electricity supply from these alternative suppliers. 

See Note 7 to the Financial Statements for additional information regarding Act 129 and other legislative and regulatory impacts. 
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~JA Impact on PPL Electric Rates 

On February 12, 2018, the PUC issued a Secretarial Letter requesting certain information from regulated utilities and inviting comment from interested parties 
on potential revision to customer rates as a result of enactment of the 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 to allow time to determine the manner in which rates could be adjusted in response to the TCJA. 
The PUC issued another Temporary Rates Order on May 17, 2018 to address the impact of the TCJA and indicated that utilities without a currently pending 
general rate proceeding would receive a utility specific order. The PUC issued an Order specific to PPL Electric on May 17, 2018 that required PPL Electric to 
file a tariff or tariff supplement by June 15, 2018 to establish (a) temporary rates to be effective July I, 2018, and (b) to record a deferred regulatory liability to 
reflect the tax savings associated with the TCJA for the period January 1 through June 30, 2018. On June 8, 2018, PPL Electric submitted a petition to the 
PUC to charge a negative surcharge of7 .05% to reflect the estimated 2018 tax savings associated with the TCJA. The PUC approved PPL Electric's petition 
on June 14, 2018 and PPL Electric filed a tariff on June 15, 2018 reflecting the increased negative surcharge. PPL Electric recorded a $41 million noncurrent 
regulatory liability and a corresponding reduction of revenue to be distributed to customers pursuant to a future rate adjustment related to the period January 
I, 2018 through June 30, 2018. 

On March 15, 2018, the FERC issued a Notice oflnquiry seeking information on whether and how it should address changes to FERC-jurisdictional rates 
relating to accumulated deferred income taxes and bonus depreciation resulting from passage of the TCJA. On March 16, 2018, PPL Electric filed a waiver 
request, pursuant to Rule 207(a)(5) of the Rules of Practice and Procedure of the FERC, to accelerate incorporation of the changes to the federal corporate 
income tax rate in its transmission formula rate commencing on June 1, 2018 rather than allowing the TCJA tax rate reduction to be initially incorporated in 
PPL Electric's June 1, 2019 transmission formula rate. The waiver was approved on April 23, 2018 and PPL Electric submitted its transmission formula rate, 
reflecting the TCJA rate reduction, on April 27,2018. In addition, on May 21,2018, PPL Electric, as part of a PJM Transmission Owners joint filing, 
submitted comments in response to the FERC's March 15, 2018 Notice oflnquiry. The filing requested guidance on how the reduction in accumulated 
deferred income taxes, resulting from the TCJA reduced federal corporate income tax rate, should be treated forratemaking purposes. On November 15,2018, 
the FERC issued a Policy Statement which stated that the appropriate ratemaking treatment for changes in accumulated deferred income taxes as a result of 
the TCJA will be addressed in a Notice of Proposed Rulemaking. Also on November 15,2018, the FERC issued the Notice of Proposed Rulemaking which 
proposes that public utility transmission providers should include mechanisms in their formula rates to deduct excess accumulated deferred income taxes 
from, or add deficient accumulated deferred income taxes to, rate base and adjust their income tax allowances by amortized excess or deficient accumulated 
deferred income taxes. The Notice of Proposed Rulemaking did not prescribe the mechanism companies should use to adjust their formula rates. PPL Electric 
is currently assessing the Notice of Proposed Rulemaking and is continuing to monitor guidance issued by the FERC. The changes, related to accumulated 
deferred income taxes impacting the transmission formula rate revenues, have not been significant since the new rate went into effect on June l, 2018. 

IPPL) 

Co roo rate and Otlzer 

PPL Services provides PPL subsidiaries with administrative, management and support services. The costs of these services are charged directly to the 
respective recipients for the services provided or indirectly charged to applicable recipients based on an average of the recipients' relative invested capital, 
operation and maintenance expenses and number of employees or a ratio of overall direct and indirect costs. 

PPL Capital Funding, PPL's financing subsidiary, provides financing for the operations ofPPL and certain subsidiaries. PPL's growth in rate-regulated 
businesses provides the organization with an enhanced corporate level financing alternative, through PPL Capital Funding, that enables PPL to cost 
effectively support targeted credit profiles across all ofPPL's rated companies. As a result, PPL plans to utilize PPL Capital Funding as a source of capital in 
future financings, in addition to continued direct financing by the operating companies. · 

Unlike PPL Services, PPL Capital Funding's costs are not generally charged to PPL subsidiaries. Costs are charged directly to PPL. However, PPL Capital 
Funding participated significantly in the financing for the acquisitions ofLK.E and WPD Midlands and certain associated financing costs were allocated to 
the Kentucky Regulated and U.K. Regulated segments. The associated financing costs, as well as the financing costs associated with prior issuances of certain 
other PPL Capital Funding securities, have been assigned to the appropriate segments for purposes ofPPL management's assessment of segment performance. 
The financing costs associated primarily with PPL Capital Funding's securities issuances beginning in 2013, with certain exceptions, have not been directly 
assigned or allocated to any segment. 
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' 
_j~lring the second quarter of20 18, PPL completed the acquisition of all the outstanding membership interests of Safari Energy, a privately held provider of 

solar energy solutions for commercial customers in the U.S. The acquisition is not material to PPL and the financial results of Safari Energy are reported 
within Corporate and Other. 

(All Registrants) 

SEASONALITY 

The demand for and market prices of electricity and natural gas are affected by weather. As a result, the Registrants' operating results in the future may 
fluctuate substantially on a seasonal basis, especially when unpredictable weather conditions make such fluctuations more pronounced. The pattern of this 
fluctuation may change depending on the type and location of the facilities owned. See "Environmental Matters" in Note 13 to the Financial Statements for 
additional information regarding climate change. 

FINANCIAL CONDITION 

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

CAPITAL EXPENDITURE REQUIREMENTS 

See "Financial Condition- Liquidity and Capital Resources- Forecasted Uses of Cash- Capital Expenditures" in "Item 7. Combined Management's 
Discussion and Analysis of Financial Condition and Results of Operations" for information concerning projected capital expenditure requirements for 2019 
through 2023. See Note 13 to the Financial Statements for additional information concerning the potential impact on capital expenditures from 
environmental matters. 

ENVIRONMENTAL MATTERS 

The Registrants are subject to certain existing and developing federal, regional, state and local laws and regulations with respect to air and water quality, land 
use and other environmental matters. The EPA has issued numerous environmental regulations relating to air, water and waste that directly affect the electric 
power industry. See "Financial Condition- Liquidity and Capital Resources- Forecasted Uses of Cash -Capital Expenditures" in "Item 7. Combined 
--~~anagement's Discussion and Analysis ofFinancial Condition and Results of Operations" for information on projected environmental capital expenditures 

·,r 2019 through 2023. Also, see "Environmental Matters" in Note 13 to the Financial Statements for additional information and Note 7 to the Financial 
.,atements for information related to the recovery of environmental compliance costs. 

EMPLOYEE RELATIONS 

At December 31, 2018, PPL and its subsidiaries had the following full-time employees and employees represented by labor unions. 

Total Full-Time Number of Union Percentage of Total 
Employees Employees Workforce 

•PPL 12,444 5,970 48% 

PPL Electric 1,674 1,014 61% 
--- - -- -· -

1LKE 3,50_4 781 22% 

LG&E 1,028 663 64% 

~KU 904 118 13% 

PPL's domestic workforce has I ,924 employees, or 33%, that are members oflaborunions. 

WPD has 4,046 employees who are members oflabor unions (or 61% ofPPL's U.K. workforce). WPD recognizes four unions, the largest of which represents 
41% of its union workforce. WPD's Electricity Business Agreement, which covers 3,989 union employees, may be amended by agreement between WPD and 
the unions and can be terminated with 12 months' notice by either side. 
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)fBERSECURITY MANAGEMENT 

The Registrants and their subsidiaries are subject to risks from cyber-attacks that have the potential to cause significant interruptions to the operation of their 
businesses. The frequency of these attempted intrusions has increased in recent years and the sources, motivations and techniques of attack continue to 
evolve and change rapidly. PPL has undertaken a variety of actions to monitor and address cyber-related risks. Cybersecurity and the effectiveness ofPPL's 
cybersecurity strategy are regular topics of discussion at Board meetings. PPL's strategy for managing cyber-related risks is risk-based and, where appropriate, 
integrated within PPL's enterprise risk management processes. PPL's Chieflnformation Security Officer (CISO), who reports directly to the ChiefExecutive 
Officer, leads a dedicated cybersecurity team and is responsible for the design, implementation, and execution of cyber-risk management strategy. Among 
other things, the CISO and the cybersecurity team actively monitor the Registrants' systems, regularly review policies, compliance, regulations and best 
practices, perform penetration testing, lead response exercises and internal campaigns, and provide training and communication across the organization to 
strengthen secure behavior. The cybersecurity team also routinely participates in industry-wide programs to further information sharing, intelligence 
gathering, and unity of effort in responding to potential or actual attacks. In addition, in 2018, PPL revised and formalized its internal policy and procedures 
for communicating cybersecurity incidents on an enterprise-wide basis. 

In addition to these enterprise-wide initiatives, PPL's Kentucky and Pennsylvania operations are subject to extensive and rigorous mandatory cybersecurity 
requirements that are developed and enforced by NERC and approved by FERC to protect grid security and reliability. Finally, PPL purchases insurance to 
protect against a wide range of costs that could be incurred in connection with cyber-related incidents. There can be no assurance, however, that these efforts 
will be effective to prevent interruption of services or other damage to the Registrants' businesses or operations or that PPL's insurance coverage will cover all 
costs incurred in connection with any cyber-related incident. 

AVAILABLE INFORMATION 

PPL's Internet website is www.pplweb.com. Under the Investors heading of that website, PPL provides access to all SEC filings of the Registrants (including 
annual reports on Form I 0-K, quarterly reports on Form I 0-Q, current reports on Form 8-K, and amendments to these reports filed or furnished pursuant to 
Section I 3(d) or 15(d)) free of charge, as soon as reasonably practicable after filing with the SEC. Additionally, the Registrants' filings are available at the 
SEC's website (www.sec.gov). 

22 

Source: PPL CORP, 10-K, February 14, 2019 Powered by Morningstar@' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses an'slng from any use of this Information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



Table of Contents 

ITEM 1A. RISK FACTORS 

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

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

(PPL) 

Risks related to our U.K. Segment 

Our UK. distribution business contributes a significant amount of PPL 's eamings and exposes us to the following additional risks related to operating 
outside the US., including risks associated with changes in UK. laws and regulations, taxes, economic conditions and political conditions and policies of 
the UK. govemment and the European Union. These risks may adversely impact the results of operations of our UK. distribution business or affect our 
ability to access UK. revenues for payment of distributions or for other corporate purposes in the US. 

changes in laws or regulations relating to U.K. operations, including rate regulations beginning in April 2023 under Rll0-ED2, operational performance 
and tax laws and regulations; 
changes in government policies, personnel or approval requirements; 
changes in general economic conditions affecting the U.K.; 
regulatory reviews of tariffs for DNOs; 
changes in labor relations; 
limitations on foreign investment or ownership of projects and returns or distributions to foreign investors; 
limitations on the ability offoreign companies to borrow money from foreign lenders and lack oflocal capital or loans; 
changes in U.S. tax law applicable to taxation offoreign earnings; 
compliance with U.S. foreign corrupt practices laws; and 
prolonged periods oflow inflation or deflation. 

r>L 's eamings may be adversely affected in the event the UK. withdraws from the European Unio11. 

In 2018, approximately 61% ofPPL's net income was generated from its U.K. businesses. Significant uncertainty continues to exist concerning the financial, 
economic and other consequences of a withdrawal by the U.K. from the European Union, including the outcome of negotiations between the U.K. and 
European Union as to the terms of the withdrawal. PPL cannot predict the impact, in either the short-term or long-term, on foreign exchange rates or PPL's 
financial condition that may be experienced as a result of the actions taken by the U.K. government to withdraw from the European Union, although such 
impacts could be material. 

We are subject to foreign currency exchange rate risks because a significant portion of our cash flows and reported eamings are currelltly generated by 
our UK. business operations. 

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

Our UK. segment's eanrings a1·e subject to variability based on fluctuations in RPI, which is a measure ofilif/atioll. 

In RHO-ED!, WPD's base revenue was established by Ofgem based on 2012113 prices. Base revenue is subsequently adjusted to reflect any increase or 
decrease in RPI for each year to determine the amount of revenue WPD can collect in tariffs. The RPI is forecasted annually by HM Treasury and subject to 
true-up in subsequent years. Consequently, the fluctuations between 
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•recasted and actual RPI can result in variances in base revenue. Although WPD also has debt that is indexed to RPI and certain components of operations 
Jd maintenance expense are affected by inflation, these may not offset changes in base revenue and timing of such offsets would likely not be correlated 

precisely with the calendar year in which the variance in demand revenue was initially incurred. Further, as RA Vis indexed to RPI under U.K. rate 
regulations, a reduction in RPI could adversely affect a borrower's debt-ta-RA V ratio, potentially limiting future borrowings at WPD's holding company. 

Our U.K. delivery business is subject to revenue variability based on operational performance. 

Our U.K. delivery businesses operate under an incentive-based regulatory framework. Managing operational risk and delivering agreed-upon performance are 
critical to the U.K. Regulated segment's financial performance. Disruption to these distribution networks could reduce profitability both directly by incurring 
costs for network restoration and also through the system of penalties and rewards that Ofgem administers relating to customer service levels. 

Our ability to collect current levels of pension dejicitfimding for certain WPD pension plans after March 2021 is uncertain. 

WPD recovers approximately 80% of pension deficit funding for certain ofWPD's defined benefit pension plans in conjunction with actual costs under the 
RIIO-EDI price control. The pension deficit is determined by the pension trustees on a triennial basis in accordance with their funding requirements. Pension 
deficit funding recovered in revenues was£ 14 7 million, £142 million and £139 million in 2018, 2017 and 2016. WPD expects similar amounts to be 
collected in revenues through March 31, 2021, but cannot predict amounts that will be collected in revenues beyond then as the plans are approaching a 
fully funded status. The next triennial pension review will commence in March 2019 and is expected to conclude by the end of2020. 

A failure by any of our U.K. regulated businesses to comply with tile terms of a distribution license may lead to the issuance of an enforcement order by 
Ofgem that could have an adverse impact on PPL. 

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

Risks Related to All Segments 

(All Registrants) 

The operation of our businesses is subject to cyber-based security and integrity risks. 

"1merous functions affecting the efficient operation of our businesses are dependent on the secure and reliable storage, processing and communication of 
electronic data and the use of sophisticated computer hardware and software systems. The operation of our transmission and distribution systems, as well as 
our generation plants, are all reliant on cyber-based technologies and, therefore, subject to the risk that these systems could be the target of disruptive actions 
by terrorists or criminals or otherwise be compromised by unintentional events. As a result, operations could be interrupted, property could be damaged and 
sensitive customer information lost or stolen, causing us to incur significant losses of revenues, other substantial liabilities and damages, costs to replace or 
repair damaged equipment and damage to our reputation. In addition, under the Energy Policy Act of2005, users, owners and operators of the bulk power 
transmission system, including PPL Electric, LG&E and KU, are subject to mandatory reliability standards promulgated by NERC and SERC and enforced by 
FERC. As an operator of natural gas distribution systems, LG&E is also subject to mandatory reliability standards of the U.S. Department ofTransportation. 
Failure to comply with these standards could result in the imposition of fines or civil penalties, and potential exposure to third party claims for alleged 
violations of the standards. 

We are subject to risks associated with federal and state tax laws and regulati011s. 

Changes in tax law, including the December 2017 enactment of the TCJA, as well as the inherent difficulty in quantifYing potential tax effects ofbusiness 
decisions could negatively impact our results of operations and cash flows. We are required to make judgments in order t() estimate our obligations to taxing 
authorities. These tax obligations include income, property, gross receipts, franchise, sales and use, employment-related and other taxes. We also estimate our 
ability to utilize tax benefits and tax credits. Due to the revenue needs of the jurisdictions in which our businesses operate, various tax and fee increa~es may 
be proposed or considered. We cannot predict changes in tax law or regulation or the effect of any such changes on our businesses. Any such changes could 
increase tax expense and could have a significant negative impact on our results of operations and 
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sh flows. We have completed or made reasonable estimates of the effects of the TCJA reflected in our December 31, 2018 financial statements, and we 
.. intinue to evaluate the application of various components of the law in the calculation of income tax expense. 

Increases i11 electricity prices a11d/or a weak economy, ca11 lead to cha11ges i11 legislative a11d regulatory policy, i11cludi11g the promotio11 of energy 
efficiency, co11servation and distributed ge11eratio11 or self-generation, which may adversely impact our business. 

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

We could be negatively affected by rising i11terest rates, downgrades to our credit rati11gs, adve1·se credit market co11ditions Ol' other 11egative developme11ts 
i11 our ability to access capita/markets. 

In the ordinary course of business, we are reliant upon adequate long-term and short-term financing to fund our significant capital expenditures, debt service 
and operating needs. As a capital-intensive business, we are sensitive to developments in interest rates, credit rating considerations, insurance, security or 
collateral requirements, market liquidity and credit availability and refinancing opportunities necessary or advisable to respond to credit market changes. 
Changes in these conditions could result in increased costs and decreased availability of credit. In addition, certain sources of debt and equity capital have 
expressed reservations about investing in companies that rely on fossil fuels. If sources of our capital are reduced, capital costs could increase materially. 

A dow11grade i11 0111' credit rati11gs could 11egatively affect our ability to access capital a11d i11crease the cost ofmailltaining 0111' credit facilities a11d any 
new debt. 

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

Our operating revenues could fluctuate 011 a seaso11al basis, especially as a result of extreme weather co11ditio11s. 

0•1r businesses are subject to seasonal demand cycles. For example, in some markets demand for, and market prices of, electricity peak during hot summer 
·Dnths, while in other markets such peaks occur in cold winter months. As a result, our overall operating results may fluctuate substantiaiJy on a seasonal 
1sis ifweatherconditions diverge adversely from seasonal norms. 

Operating expe11ses could be affected by weather co11ditiom, i11cludi11g storms, as well as by sig11ijicant ma11-made or accidental disturba11ces, i11cluding 
terrorism or natural disasters. 

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

Our busi11esses are subject to physical, market and economic risks relati11g to pote11tia/ effects of climate change. 

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

We cannot predict tile outcome of legal proceedings or investigations related to our businesses in wllicll we are periodically involved. An unfavorable 
outcome or determination in any of these matters could have a material adverse effect on our financial condition, results of operations or ca~·h flows. 

We are involved in legal proceedings, claims and litigation and periodically are subject to state and federal investigations arising out of our business 
operations, the most significant of which are summarized in Note 7 to the Financial Statements and in "Legal Matters," "Regulatory Issues" and 
"Environmental Matters" in Note 13 to the Financial Statements. We cannot predict the ultimate outcome of these matters, nor can we reasonably estimate the 
costs or liabilities that could potentially result from a negative outcome in each case. 

Signijica11t increases in our operation and maintenance expenses, including health care and pension costs, could adversely affect our future eamings and 
liquidity. 

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

We may incur liabilities in connection with discontinued operations. 

In connection with various divestitures, and certain other transactions, we have indemnified or guaranteed parties against certain liabilities. These 
indemnities and guarantees relate, among other things, to liabilities which may arise with respect to the period during which we or our subsidiaries operated a 

- .-1;vested business, and to certain ongoing contractual relationships and entitlements with respect to which we or our subsidiaries made commitments in 
nnection with the divestiture. See "Guarantees and Other Assurances" in Note 13 to the Financial Statements. 

-- We are subject to liability risks relating to our genemtion, transmission and distribution opemtions. 

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

Our facilities may not operate as planned, which may increase our expenses and decrease our revenues and have an adverse effect on our financial 
performance. 

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

Although we maintain customary insurance coverage for certain of these risks, no assurance can be given that such insurance coverage will be sufficient to 
compensate us in the event losses occur. 
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:e are required to obtain, and to comply with, government permits and approvals. 

We are required to obtain, and to comply with, numerous permits, approvals, licenses and certificates from governmental agencies. The process of obtaining 
and renewing necessary permits can be lengthy and complex and can sometimes result in the establishment ofpermit conditions that make the project or 
activity for which the permit was sought unprofitable or otherwise unattractive. In addition, such permits or approvals may be subject to denial, revocation or 
modification under various circumstances. Failure to obtain or comply with the conditions of permits or approvals, or failure to comply with any applicable 
Jaws or regulations, may result in the delay or temporary suspension of our operations and electricity sales or the curtailment of our power delivery and may 
subject us to penalties and other sanctions. Although various regulators routinely renew existing licenses, renewal could be denied or jeopardized by various 
factors, including failure to provide adequate financial assurance for closure; failure to comply with environmental, health and safety laws and regulations or 
permit conditions; local community, political or other opposition; and executive, legislative or regulatory action. 

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

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

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

We are subject to counterparty performance, credit or other risk in their provision of goods or services to us, which could adversely affect our ability to 
operate our facilities o1· conduct business activities. 

We purchase from a variety of suppliers energy, capacity, fuel, natural gas, transmission service and certain commodities used in the physical operation of our 
businesses, as well as goods or services, including information technology rights and services, used in the administration of our businesses. Delivery of these 
<><lods and services is dependent on the continuing operational performance and financial viability of our contractual counterparties and also the markets, 

frastructure or third-parties they use to provide such goods and services to us. As a result, we are subject to the risks of disruptions, curtailments or increased 
, •sts in the operation of our businesses if such goods or services are unavailable or become subject to price spikes or if a counterparty fails to perform. Such 

disruptions could adversely affect our ability to operate our facilities or deliver our services and collect our revenues, which could result in lower sales and/or 
higher costs and thereby adversely affect our results of operations. The performance of coal markets and producers may be the subject of increased 
counterparty risk to LKE, LG&E and KU currently due to weaknesses in such markets and suppliers. The coal industry is subject to increasing competitive 
pressures from natural gas markets and new or more stringent environmental regulation, including greenhouse gases or other air emissions, combustion 
bypro ducts and water inputs or discharges. Consequently, the coal industry faces increased production costs or closed customer markets. 

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

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

Risk Related to Registrant Holding Companies 

PPL and LKE are holding companies and their cash flows and ability to meet their obligations with respect to indebtedness and under guarantees, and 
PPL 's ability to pay dividends, largely depends on the financial performance of their respective subsidiaries and, as a result, is effectively subordinated to 
all existing and future liabilities oftlwse subsidiaries. 

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

Because PPL and LKE are holding companies, their debt and guaranty obligations are effectively subordinated to all existing and future liabilities of their 
subsidiaries. Although certain agreements to which certain subsidiaries are parties limit their ability to incur additional indebtedness, PPL and LKE and their 
subsidiaries retain the ability to incur substantial additional indebtedness and other liabilities. Therefore, PPL's and LKE's rights and the rights of their 
creditors, including rights of debt holders, to participate in the assets of any of their subsidiaries, in the event that such a subsidiary is liquidated or 
reorganized, will be subject to the prior claims of such subsidiary's creditors. 

(PPL Electric, LG&E and KU) 

Risks Related to Domestic Regulated Utility Operations 

Our domestic regulated utility businesses face many of the same risks, in addition to those risks that are unique to each of the Kentucky Regulated segment 
and the Pennsylvania Regulated segment. Set forth below are risk factors common to both domestic regulated segments, followed by sections identifYing 

- oaparately the risks specific to each of these segments. 

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

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

Our domestic utility businesses are subject to significant and complex govemmentalregulation. 

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

the terms and conditions of our service and operations; 
financial and capital structure matters; 
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siting, construction and operation offacilities; 
mandatory reliability and safety standards under the Energy Policy Act of2005 and other standards of conduct; 
accounting, depreciation and cost allocation methodologies; 
tax matters; 
affiliate transactions; 
acquisition and disposal ofutility assets and issuance of securities; and 
various other matters, including energy efficiency. 

Such regulations or changes thereto may subject us to higher operating costs or increased capital expenditures and failure to comply could result in sanctions 
or possible penalties which may not be recoverable from customers. 

Our domestic regulated businesses undertake significant capital projects and these activities are subject to unforeseen costs, delays or failures, as well as 
risk ofinadequate recovery of resulting costs. 

The domestic regulated utility businesses are capital intensive and require significant investments in energy generation (in the case ofLG&E and KU) and 
transmission, distribution and other infrastructure projects, such as projects for environmental compliance and system reliability. The completion of these 
·projects without delays or cost overruns is subject to risks in many areas, including: 

approval, licensing and permitting; 
land acquisition and the availability of suitable land; 
skilled labor or equipment shortages; 
construction problems or delays, including disputes with third-party intervenors; 
increases in commodity prices or labor rates; and 
contractor performance. 

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

We are or may be subject to costs of remediation of environmental contamination at facilities owned or operated by om"former subsidiaries. 

We may be subject to liability for the costs of environmental remediation of property now or formerly owned by us with respect to substances that we may 
1..".ve generated regardless ofwhetherthe liabilities arose before, during or after the time we owned or operated the facilities. We also have current or previous 

vnership interests in sites associated with the production of manufactured gas for which we may be liable for additional costs related to investigation, 
mediation and monitoring of these sites. Remediation activities associated with our former manufactured gas plant operations are one source of such costs. 

Citizen groups or others may bring litigation regarding environmental issues including claims ofvarious types, such as property damage, personal injury and 
citizen challenges to compliance decisions on the enforcement of environmental requirements, which could subject us to penalties, injunctive relief and the 
cost oflitigation. We cannot predict the amount and timing of all future expenditures (including the potential or magnitude of fines or penalties) related to 
such environmental matters, although they could be material. 

Risks Specific to Kentucky Regulated Segment 

(PPL, LKE, LG&E and KU) 

The costs of compliance with, and liabilities under, environmental laws a1·e significant and are subject to continuing changes. 

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

Ongoing changes in environmental regulations or their implementation requirements and our related compliance strategies entail a number of 
uncertainties. 

The environmental standards governing LG&E's and KU's businesses, particularly as applicable to coal-fired generation and related activities, continue to be 
subject to uncertainties due to rulemaking and other regulatory developments, legislative activities and litigation, administrative or permit challenges. 
Revisions to applicable standards, changes in compliance deadlines and invalidation of rules on appeal may require major changes in compliance strategies, 
operations or assets and adjustments to prior plans. Depending on the extent, frequency and timing of such changes, the companies may be subject to 
inconsistent requirements under multiple regulatory programs, compressed windows for decision-making and short compliance deadlines that may require 
new technologies or aggressive schedules for construction, permitting and other regulatory approvals. Under such circumstances, the companies may face 
higher risks of unsuccessful implementation of environmental-related business plans, nonc0mpliance with applicable environmental rules, delayed or 
incomplete rate recovery or increased costs of implementation. 

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

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

(PPL, LKE and LG&E) 

[{l'e are subject to operational, regulat01y and other risks regarding natural gas supply infrastructure. 

natural gas pipeline explosion or associated incident could have a significant impact on LG&E's natural gas operations or result in significant damages 
and penalties that could have an adverse impact on LG&E's financial position and results of operations. The Pipeline and Hazardous Materials Safety 
Administration has regulations that govern the design, construction, operation and maintenance of pipeline facilities. Failure to comply with these 
regulations could result in the assessment offinesoor penalties against LG&E. These regulations require, among otherthings, that pipeline operators engage 
in a pipeline integrity program. Depending on the results of these integrity tests and other integrity program activities, we could incur significant and 
unexpected costs to perform remedial activities on our natural gas infrastructure to ensure our continued safe and reliable operation. Recent pipeline 
incidents in the U.S. have also led to the introduction of proposed rules and possible federal legislative actions which could impose restrictions on LG&E's 
operations or require more stringent testing to ensure pipeline integrity. Implementation of these regulations could increase our costs of compliance with 
pipeline integrity and safety regulations. 

Risks Specific to Pennsylvania Regulated Segment 

(PPL and PPL Electric) 

We face competition for transmission projects, which could adversely affect our rate base growth. 

FERC Order I 000, issued in July 201 I, establishes certain procedural and substantive requirements relating to participation, cost allocation and non
incumbent developer aspects of regional and inter-regional electric transmission planning activities. The PPL Electric transmission business, operating under 
a PERC-approved PJM Open Access Transmission Tariff, is subject to 
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:mpetition pursuant to FERC Order 1000 from entities that are not incumbent PJM transmission owners with respect to the construction and ownership of 
_,ccnsmission facilities within PJM. Increased competition can result in lower rate base growth. 

We could be subject to higher costs a11dlor pe11alties related to.Pe1msy/va11ia Co11servatio11 a11d E11ergy Ejficie11cy Programs. 

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

ITEM 18. UNRESOLVED STAFF COMMENTS 

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

None. 
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ITEM 2. PROPERTIES 

U.K. Regulated Segment (PPL) 

For a description ofWPD's service territory, see "Item I. Business- General -Segment Information- U.K. Regulated Segment." WPD has electric distribution 
lines in public streets and highways pursuant to legislation and rights-of-way secured from property owners. At December 31, 2018, WPD's distribution 
system in the U.K. includes 1,863 substations with a total capacity of74 million kVA, 55,947 circuit miles of overhead lines and 84,032 underground cable 
miles. 

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

LG&E's and KU's properties consist primarily of regulated generation facilities, electricity transmission and distribution assets and natural gas transmission 
and distribution assets in Kentucky. The capacity of generation units is based on a number offactors, including the operating experience and physical 
condition of the units, and may be revised periodically to reflect changed circumstances. The electricity generating capacity at December 31,2018 was: 

Primary Fuel/Plant 

Coal 

L . Ghent- Units 1-4 

Mill Creek - Units 1- 4 

E.W. Brown- Units 1-3 

Trimble County - Unit I (a) 
-~ - - ~- - - -- - - -

... .!!!~~le_C:()~~ty __ - Uhit2 (a) 

OVEC- Clifty Creek (b) 

OV~C ~Kyger C~eek (b)_ 

~tural Gas/Oil 

E.W. Brown Unit 5 {c) 
~ -- ---- - ----- - -

E.W. Brown Units 6-7 

E.W. Brown Units 8- II (c) 

Trimble Co11_nty Units 5 - § _ 

Trimble County Units 7 - I 0 

.. ~~'!_dy's Run_Units U .: 12 

Paddy's Run Unit 13 

H_aeflin~ - Unit~ I - 2 

Zorn Unit 

1 
_ Cane Run Unit 7 

Cane Run Unit II 

Hydro 

OhioFalls - l!ni!s 1-8 (d) 

Dix Dam- Units 1-3 

Solar 

!':W. Brown Solar ~e) 

Total 

LKE 

TotalMW Ownership or 
Capacity Other Interest 
Summer inMW 

1,919 1,91? 

1,465 1,465 
-

681 681 

493 370 

732 549 

1,164 95 

956 78 

7,410 5,157 

130 130 

292 292 

484 484 

318 318 

636 636 

35 35 

147 147 

24 24 

14 14 

662 662 

14 14 

2,756 2,756 

64 64 

32 32 

96 96 

8 

10,270 8,017 

%Ownership 
or Other 
Interest 

LG&E 

100.00 

75.00 

14.25 

5.63 

5.63 

53.00 

38.00 

29.00 

37.00 

100.00 

53.00 

100.00 

22.00 

100.00 

100.00 

39.00 

Ownership or 
Other Interest 

inMW 

-----
1,465 

370 

104 

66 

54 

2,059 

69 

Ill 

92 

235 

35 

78 

14 

146 

14 

794 

64 

64 

2,920 

---

%Ownership 
or Other 
Interest 

KU 

100.00 

100.00 

60.75 

2.50 

2.50 

47.00 

62.00 
·-- --- -·--------

100.00 

71.00 
- -

63.00 

47.00 

100.00 -- - -

78.00 

100.00 

61.00 

Ownership or 
Other Interest 

inMW 

1~19". 

681 

445 

29 

24. 

3,098 

61 

181) 

484 

226 

401 

69 

24 

516 

1,962 

32 

32 

5 

5,097 

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

(b) These units are owned by OVEC. LG&E and KU have a power purchase agreement that entitles LG&E and KU to their proportionate share of these units' total output and LG&E 
and KU fund their proportionate share of fuel and other operating costs, including debt service. Clifty Creek is located in Indiana and Kyger Creek is located in Ohio. See Note 13 
to the Financial Statements for additional information. 
There is an inlet air cooling system attributable to these units. This inlet air cooling system is not jointly owned; however, it is used to increase production on the units to which it 
relates, resulting in an additional 12 MW of capacity for LG&E and an additional86 MW of capacity for KU. 
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In 2019, LKE completed upgrades to the Ohio Falls Hydroelectric Generating Station (Units 1-8), expanding the total generating capacity to 100 megawatts. 
This unit is a 10 MW facility and achieves such production. The 8 MW solar facility summer capacity rating is reflective of an average expected output across the peak hours 
during the summer period based on average weather conditions at the solar facility. 

For a description ofLG&E's and KU's seiVice areas, see "Item 1. Business- General- Segment Information- Kentucky Regulated Segment." At December 31, 
2018, LG&E's transmission system included in the aggregate, 45 substations (31 of which are shared with the distribution system) with a total capacity of8 
million kVA and 669 pole miles oflines. LG&E's distribution system included 96 substations (31 of which are shared with the transmission system) with a 
total capacity of5 million kVA, 3,887 circuit miles of overhead lines and 2,609 underground cable miles. KU's transmission system included 142 substations 
(61 ofwhich are shared with the distribution system) with a total capacity of 14 million kVA and 4,067 pole miles oflines. KU's distribution system included 
469 substations (61 of which are shared with the transmission system) with a total capacity of8 million kVA, 14,017 circuit miles of overhead lines and 2,543 
underground cable miles. 

LG&E's natural gas transmission system includes 4,369 miles of gas distribution mains and 3 70 miles of gas transmission mains, consisting of234 miles of 
gas transmission pipeline, 116 miles of gas transmission storage lines, 19 miles of gas combustion turbine lines and one mile of gas transmission pipeline in 
regulator facilities. Five underground natural gas storage fields, with a total working natural gas capacity of approximately 15 Bcf, are used in providing 
natural gas seiVice to ultimate consumers. KU's seJVice area includes an additional 11 miles of gas transmission pipeline providing gas supply to natural gas 
combustion turbine electricity generating units. 

Substantially all ofLG&E's and KU's respective real and tangible personal property located in Kentucky and used or to be used in connection with the 
generation, transmission and distribution of electricity and, in the case ofLG&E, the storage and distribution of natural gas, is subject to the lien of either the 
LG&E 2010 Mortgage Indenture or the KU 2010 Mortgage Indenture. See Note 8 to the Financial Statements for additional information. 

LG&E and KU continuously reexamine development projects based on market conditions and other factors to determine whether to proceed with the 
projects, sell, cancel or expand them or pursue other options. In 2016, LG&E and KU received approval from the KPSC to develop a 4 MW Solar Share 
facility to seiVice a Solar Share program. The Solar Share program is an optional, voluntary program that allows customers to subscribe capacity in the Solar 
Share facility. Construction is expected to begin, in 500-kilowatt phases, when subscription is complete. The subscription for the first 500-kilowatt phase was 
completed in June 2018. Construction of the first section has begun and is expected to be operational in the summer of20 19. LG&E and KU continue to 
market the program and receive interest from customers for the second 500-kilowatt phase. 

Pennsylvania Regulated Segment (PPL and PPL Electric) 

For a description ofPPL Electric's seiVice territory, see "Item I. Business- General- Segment Information- Pennsylvania Regulated Segment." PPL Electric 
.selectric transmission and distribution lines in public streets and highways pursuant to franchises and rights-of-way secured from property owners. At 
·~cember 31, 2018, PPL Electric's transmission system includes 50 substations with a total capacity of30 million kVA and 5,455 circuit miles in seiVice. 

· -- ,·-~·L Electric's distribution system includes 353 substations with a total capacity of 14 million kV A, 36,312 circuit miles of overhead lines and 8,428 
underground circuit miles. All ofPPL Electric's facilities are located in Pennsylvania. Substantially all ofPPL Electric's distribution properties and certain 
transmission properties are subject to the lien of the PPL Electric 200 I Mortgage Indenture. See Note 8 to the Financial Statements for additional 
information. 

ITEM 3. LEGAL PROCEEDINGS 

See Notes 6, 7 and 13 to the Financial Statements for information regarding legal, tax litigation, regulatory and environmental proceedings and matters. 

ITEM 4. MINE SAFETY DISCLOSURES 

Not applicable. 
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PART II 

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

ISSUER PURCHASES OF EQUITY SECURITIES 

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

PPL Corporation 

Additional information for this item is set forth in the sections entitled "Quarterly Financial and Dividend Data," "Item 12. Security Ownership of Certain 
Beneficial Owners and Management and Related Stockholder Matters" and "Shareowner and Investor Information" ofthis report. At January 31, 2019, there 
were 53,571 common stock shareowners ofrecord. 

There were no purchases by PPL of its common stock during the fourth quarter of20 18. 

PPL Electric Utilities Corporation 

There is no established public trading market for PPL Electric's common stock, as PPL owns I 00% of the outstanding common shares. Dividends paid to PPL 
on those common shares are determined by PPL Electric's Board ofDirectors. PPL Electric paid common stock dividends to PPL of$390 million in 2018 and 
$336 million in 2017. · 

LG&E and KU Energy LLC 

There is no established public trading market for LKE's membership interests. PPL owns all ofLKE's outstanding membership interests. Distributions on the 
membership interests are paid as determined by LKE's Board of Directors. LKE made cash distributions to PPL of$302 million in 2018 and $402 million in 
2017. 

Louisville Gas and Electric Company 

Tl-Jere is no established public trading market for LG&E's common stock, as LKE owns 100% of the outstanding common shares. Dividends paid to LKE on 
ose common shares are determined by LG&E's Board of Directors. LG&E paid common stock dividends to LKE of$156 million in 2018 and $192 million 
2017. 

Kentucky Utilities Company 

There is no established public trading market for KU's common stock, as LKE owns I 00% of the outstanding common shares. Dividends paid to LKE on 
those common shares are determined by KU's Board of Directors. KU paid common stock dividends to LKE of$246 million in 2018 and $226 million in 
2017. 
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ITEM 6. SELECTED FINANCIAL AND OPERATING DATA 

PPL Corporation (a) (b) 

Income Items (in millions) 

Opera~ing :evemJes 

Operating income (c) 

Income from continuing operations after income taxes attributable to PPL 
shareowners 

Income (loss) from discontinued operations (net of 
income taxes) (f) 

' Net i~coiJle a~ri~u~able to P~L: sha~eoW11ers (f)_ __ _ 
Balance Sheet Items (in millions) 

Total ~sets (d) 

Short-term debt (d) 
.... -- --. - - --- --

~OJ1_lcl-term deb~(~) ___ _ 

Common equity (d) 
- - -

[_ Total capi~aliza~ion (d) 

Financial Ratios 

i _ R~tu_:n 0!' COmiJl_On e'l_Ui!X ~-% (d)ff) 

Common Stock Data 
' --- - - -- - -·- -- - - --
l. ~ul!l_!>~'f of ~hares ~:mtst_and~~g _- Bas~c _Q_n !~()~~a~ds) 

Year-end 

~ejflhte_d-ave~age 

Income from continuing operations after income taxes 
available to PPL common shareowners- Basic EPS 

Income from continuing operations after income taxes 
available to PPL common shareowners- Diluted EPS 

Net income available to PPL common shareowners- Basic EPS 

}Net i~c~me availa!Jle to PPL col!'mo~-shar~o~ners- Dilut~~ EPS 

Dividends declared per share of common stock 
-- -- -" - -- -·-

Book ':'a)ue per share (d) 

Market price per share 
. -- -· - _ .. -

Dividend payout!~tio- o/~ (e)(t) 

Dividend yield - %(g) 

, Price e_arnings ratio _(e)(f)(gl 

Sales Data - GWh 

Do~estjc ~ Electr~c- en erg)' ~pplied -_ ~~_olesale 

Domestic - Electric energy delivered - retail 

U.K. - E)ectric e~~rgy deliv__er!'d 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

2018 

7,78~ 

2,852 

$ 

1,827 ____ _ 

1,827 

43,~9~ 

1,430 

_20,599 

11,657 

-33,~86_ 

16.1 

720,323 

704,439 

2.59 

2.58 

2.59 

2.58 

1.64 

16.18 

28.33 

64 

5.8 

11.0 

- ~,461 

68,686 

74,181 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

2017 

7A4_7 _$ 

2,901 

-- 1,128 

_'!_1,479_ -- --

1,080 

~0,195 

10,761 

32,036 

10.9 

693,398 

- 6~5-~40 

1.64 $ 

1.64 $ 

1.64 $ 

1.64 $ 

1.58 $ 

15.52 $ 

30.95 $ 

96 

5.1 

18.9 

2,084 

65,751 

74,317 

2016 

7,517- $ 

2,936 

3~,315 

923 

18,326 

9,899 

}9,~~8 __ 

19.2 

679,731 

677,592 

2.80 $ 

2.79 $ 

2.80 $ 

2.79 $ 

1.52 $ 

14.56 $ 

34.05 $ 

55 

4.5 

12.2 

- _2,177_ 

67,474 

74,728 

2015 

7,669 $ 

2,802 

(921) 

682 

39,301 

916 

19,048 

9,919 

29,883 

5.8 

673,857 

669,814 

2.38 $ 

2.37 $ 

1.01 $ 

1.0 I $ 

1.50 $ 

14.72 $ 

34.13 $ 

149 

4.4 

33.8 

}.241 

67,798 

75;907 

2014 

7,~52 __ 

2,822 

300 

1,_737_ 

4_8~60~-

836 

18,054 

13,628 

32,518 

13.0 

665,849 

653,504 

2.19 

2.16 

2.64 

2.61 

1.49 

20.47 

36.33 

57 

4.1 

13.9 

2,365 

68,569 

75,813 

(a) The earnings each year were affected by several items that management considers special. See "Results of Operations- Segment Earnings" in "Item 7. Combined Management's 
Discussion and Analysis of Financial Condition and Results of Operations" for a description of special items in 2018, 2017 and 2016. The earnings for 2015 and 2014 were also 
affected by the spinoff of PPL Energy Supply and the sale of the Montana hydroelectric generating facilities. 

(b) See "Item I A. Risk Factors" and Notes I, 7 and 13 to the Financial Statements for a discussion of uncertainties that could affect PPL's future financial condition. 
(c) 2014 through 20 I 7 reflect the retrospective application of new accounting guidance related to the income statement presentation of net periodic benefit costs adopted by PPL in 

January 2018. See Note I to the Financial Statements for additional information on the adoption of this guidance. 
(d) 2015 reflects the impact of the spinoff of PPL Energy Supply and a $3.2 billion related dividend. 
(e) Based on diluted EPS. 
(f) 2015 includes an $879 million loss on the spinoffofPPL Energy Supply, reflecting the difference between PPL's recorded value for the Supply segment and the estimated fair 

value determined in accordance with GAAP. 2015 also includes five months of Supply segment earnings, compared to 12 months in 2014. 
(g) Based on year-end market prices. 
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ITEM 6. SELECTED FINANCIAL AND OPERATING DATA 

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

Item 6 is omitted as PPL Electric, LKE, LG&E and KU meet the conditions set forth in General Instructions (I)(! )(a) and (b) ofFonn I O-K. 
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Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations 

(All Registrants) 

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

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

"Management's Discussion and Analysis ofFinancial Condition and Results of Operations" includes the following infonnation: 

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

"Results of Operations" for all Registrants includes a "Statement oflncome Analysis," which discusses significant changes in principal line items on 
the Statements oflncome,"comparing 20 I 8 with 2017 and 2017 with 2016. For PPL, "Results of Operations" also includes "Segment Earnings" and 
"Adjusted Gross Margins" which provide a detailed analysis of earnings by reportable segment. These discussions include non-GAAP financial 
measures, including "Earnings from Ongoing Operations" and "Adjusted Gross Margins" and provide explanations of the non-GAAP financial 
measures and a reconciliation of the non-GAAP financial measures to the most comparable GAAP measure. The "20 19 Outlook" discussion identifies 
key factors expeCted to impact 2019 earnings. For PPL Electric, LKE, LG&E and KU, a summary of earnings and adjusted gross margins is also 
provided. 

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

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

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

Overview 

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

Business Strategy 

(All Registrants) 

PPL operates seven fully regulated high-perfonning utilities. These utilities are located in the U.K., Pennsylvania and Kentucky, constructive regulatory 
jurisdictions with distinct regulatory structures and customer classes. PPL believes this business portfolio positions the company well for continued success 
and provides earnings and dividend growth potential. 

PPL's strategy, and that of the other Registrants, is to deliver best-in-sector operational perfonnance, invest in a sustainable energy future, maintain a strong 
financial foundation, and engage and develop its people. PPL's business plan is designed to achieve growth by providing efficient, reliable and safe 
operations and strong customer service, maintaining constructive regulatory relationships and achieving timely recovery of costs. These businesses are 
expected to achieve strong, long-tenn growth in rate base in the U.S. and RAVin the U.K. Rate base growth is being driven by planned significant capital 
expenditures to maintain existing assets and improve system reliability and, for LKE; LG&E and KU, to comply with federal and state environmental 
regulations related to coal-fired electricity generation facilities. 
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· .r the U.S. businesses, central to PPL's strategy is recovering capital project costs efficiently through various rate-making mechanisms, including periodic 
base rate case proceedings using fmward test years, annual FERC formula rate mechanisms and other regulatory agency-approved recovery mechanisms 
designed to limit regulatory lag. In Kentucky, the KPSC has adopted a series of regulatory mechanisms (ECR, DSM, GLT, fuel adjustment clause, gas supply 
clause and recovery on construction work-in-progress) that reduce regulatory lag and provide timely recovery of and return on, as appropriate, prudently 
incurred costs. In addition, the KPSC requires a utility to obtain a CPCN prior to constructing a facility, unless the construction is an ordinary extension of 
existing facilities in the usual course of business or does not involve sufficient capital expenditures to materially affect the utility's financial 
condition. Although such KPSC proceedings do not directly address cost recovery issues, the KPSC, in awarding a CPCN, concludes that the public 
convenience and necessity require the construction of the facility on the basis that the facility is the lowest reasonable cost alternative to address the need. In 
Pennsylvania, the FERC transmission formula rate, DSIC mechanism, Smart Meter Rider and other recovery mechanisms are in place to reduce regulatory lag 
and provide for timely recovery of and a return on, as appropriate, prudently incurred costs. 

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

Earnings generated by PPL's U.K. subsidiaries are subject to foreign currency translation risk. Because WPD's earnings represent such a significant portion of 
PPL's consolidated earnings, PPL enters into foreign currency contracts to economically hedge the value of the GBP versus the U.S. dollar. These hedges do 
not receive hedge accounting treatment under GAAP. See "Financial and Operational Developments- U.K. Membership in European Union" for additional 
discussion of the U.K. earnings hedging activity. 

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

As discussed above, a key component of this strategy is to maintain constructive relationships with regulators in all jurisdictions in which the Registrants 
operate (U.K., U.S. federal and state). This is supported by a strong culture of integrity and delivering on commitments to customers, regulators and 
shareowners, and a commitment to continue to improve customer service, reliability and operational efficiency. 

Financial and Operational Developments 

1uity Forward Contracts (PPL) 

In May 2018, PPL completed a registered underwritten public offering of 55 million shares of its common stock. In conjunction with that offering, the 
underwriters exercised an option to purchase 8.25 million additional shares ofPPL common stock solely to cover over-allotments. 

In connection with the registered public offering, PPL entered into forward sale agreements with two counterparties covering the 63.25 million shares ofPPL 
common stock. Full settlement of these forward sale agreements will occur no later than November 2019. The forward sale agreements are classified as equity 
transactions. PPL only receives proceeds and issues shares of common stock upon any settlements ofthe forward sale agreements. PPL intends to use net 
proceeds that it receives upon any settlements for general corporate purposes. 

In September 2018, PPL settled a portion of the initial forward sale agreements by issuing 20 million shares ofPPL common stock, and received net cash 
proceeds of$520 million. For the unsettled portion of the agreements, the only impact to the financial statements is the inclusion of incremental shares 
within the calculation of diluted EPS using the Treasury Stock Method. 

See Note 8 to the Financial Statements for additional infonnation. 
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· S._ Tax Reform (All Registrants) 

The Registrants recognized certain provisional amounts relating to the impact of the enactment of the TCJA in their December 3 I, 2017 financial statements, 
in accordance with SEC guidance. Included in those provisional amounts were estimates of: tax depreciation, deductible executive compensation, 
accumulated foreign earnings, foreign tax credits, and deemed dividends from foreign subsidiaries, all of which were based on the interpretation and 
application of various provisions of the TCJA 

In the third quarter of20 18, PPL filed its consolidated federal income tax return, which was prepared using guidance issued by the U.S. Treasury Department 
and the IRS since the filing of each Registrant's 20 I 7 Form 10-K. Accordingly, the Registrants have updated the following provisional amounts and now 
consider them to be complete: (1) the amount of the deemed dividend and associated foreign tax credits relating to the transition tax imposed on 
accumulated foreign earnings as of December 31, 20 17; (2) the amount of accelerated 100% "bonus" depreciation PPL was eligible to claim in its 2017 
federal income tax return; and (3) the related impacts on PPL's 2017 consolidated federal net operating loss to be carried forward to future periods. In 
addition, the Registrants recorded the tax impact of the U.S. federal corporate income tax rate reduction from 35% to 21% on the changes to deferred tax 
assets and liabilities resulting from the completed provisional amounts. The completed provisional amounts related to the tax rate reduction had an 
insignificant impact on the net regulatory liabilities ofPPL's U.S. regulated operations. In the fourth quarter of20 18, PPL completed its analysis of the 
deductibility of executive compensation awarded as ofNovember 2, 2017 and concluded that no material change to the provisional amounts is required. See 
Note 6 to the Financial Statements for the final amounts reported in PPL's 2017 federal income tax return, provisional adjustment amounts for the year ended 
December 31, 2017, the related measurement period adjustments and the resulting tax impact for 2018. 

The Registrants' accounting related to the effects of the TCJA on financial results for the period ended December 31, 2017 is complete as of December 31, 
20 I 8 with respect to all provisional amounts. 

In 2018, the IRS issued proposed regulations for certain provisions of the TCJA, including interest deductibility, Base Erosion Anti-Avoidance Tax (BEAT), 
and Global Intangible Low-Taxed Income (GILTI). PPL has determined that the proposed regulations related to BEAT and GILTI do not materially change 

PPL's current interpretation ofthe statutory impact of these rules on the company. Proposed regulations relating to the limitation on the deductibility of 

interest expense were issued in November 2018 and such regulations provide detailed rules implementing the broader statutory provisions. These proposed 
regulations should not apply to the Registrants until the year in which the regulations are issued in final fonn, which is expected to be 2019. It is uncertain 

what form the final regulations will take and, therefore, the Registrants cannot predict what impact the final regulations will have on the tax deductibility of 
interest expense. However, if the proposed regulations were issued as final in their current form, the Registrants could have a limitation on a portion of their 

terest expense deduction for tax purposes and such limitation could be significant. 

. • .:mtucky State Tax Reform (All Registrants) 

HB 487, which became law on April 27, 2018, provides for significant changes to the Kentucky tax code including (I) adopting mandatory combined 
reporting for corporate members of unitary business groups for taxable years beginning on or after January I, 2019 (members of a unitary business group may 
make an eight-year binding electimi. to file consolidated corporate income tax returns with all members of their federal affiliated group) and (2) a reduction in 
the Kentucky corporate income tax rate from 6% to 5% for taxable years beginning after December 31, 2017. LKE recognized a deferred tax charge of$9 
million in the second quarter of20 18 primarily associated with the remeasurement ofnon-regulated accumulated deferred income tax balances. 

As indicated in Note I to the Financial Statements, LG&E's and KU's accounting for income taxes is impacted by rate regulation. Therefore, reductions in 
regulated accumulated deferred income tax balances due to the reduction in the Kentucky corporate income tax rate to 5% under the provisions ofHB 487 
will result in amounts previously collected from utility customers for these deferred taxes to be refundable to such customers in future periods. In the second 
quarter of20 I 8, LG&E and KU recorded the impact of the reduced tax rate, related to the remeasurement of deferred income taxes, as an increase in regulatory 
liabilities of$16 million and $19 million. In a separate regulatory proceeding, LG&E and KU have requested to begin returning state excess deferred income 
taxes to customers in conjunction with the 20 I 8 Kentucky base rate case, which was filed on September 28, 2018. See Note 7 to the Financial Statements for 
additional information related to the rate case proceedings. PPL is evaluating the impact, if any, ofunitary or elective consolidated income tax reporting on 
all its Registrants. 
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K. Membership in European Union (PPL) 

The U.K. formally began the process ofleaving the European Union (EU) on March 29, 2017 by triggering Article 50 of the Lisbon Treaty. The U.K. has two 
years from that date to negotiate awithdrawal agreement governing its exit from the EU (Brexit). The U.K. and EU als~ agreed to a transition period lasting 
until the end of2020, during which both parties will negotiate a future trade relationship. The final withdrawal agreement and future trade relationship are 
subject to ratification by both the U.K. and EU parliaments. 

In November 2018, U.K. Prime Minister Theresa May and the EU decided on a withdrawal agreement covering a broad range of issues. On January 15, 2019, 
the U.K. Parliament voted overwhelmingly to reject this withdrawal agreement. On January 29,2019, the U.K. Parliament voted on a series of non-binding 
amendments to influence future Brexit negotiations, directing May to conduct further negotiations with the EU. The EU has said that it is not prepared to 
renegotiate the existing deal. 

Significant uncertainty surrounds the status of negotiations and next steps in the Brexit process. If an agreement is not reached, the default position is that the 
U.K. will have a disorderly exit from the EU on March 29,2019. The U.K. may also request an extension of the Article 50 process, subject to approval from 
the EU's 27 remaining members. The U.K. could also choose to revoke Article 50 and remain in the EU. 

PPL believes that its greatest risk related to Brexit is the potential decline in the value of the GBP compared to the U.S. dollar. A decline in the value of the 
GBP compared to the U.S. dollar will reduce the value ofWPD's earnings to PPL. 

PPL has executed hedges to mitigate the foreign exchange risk to its U.K. earnings. As ofFebruary 6, 2019, PPL's foreign exchange exposure related to 
budgeted earnings is I 00% hedged for the remainder o.f20 19 at an average rate of$1.39 per GBP and 49% hedged' for 2020 at an average rate of$1.49 per 
GBP. 

PPL cannot predict the impact, in either the short-term or long-term, on foreign exchange rates or PPL's financial condition that may be experienced as a 
result of the actions taken by the U.K. government to withdraw from the EU, although such impacts could be material. 

PPL does not expect the financial condition and results of operations ofWPD itself to change significantly as a result ofBrexit, with or without an approved 
plan ofwithdrawal. The regulatory environment and operation ofWPD's businesses are not expected to change. WPD is less than halfWay through RHO-ED!, 
the current price control period, with allowed revenues agreed with Ofgem through March 2023. The impact of a slower economy or recession on WPD would 
be mitigated in part because U.K. regulation provides that any reduction in the volume of electricity delivered will be recovered in allowed revenues in future 
n~>riods through the K-factor adjustment. See "Item 1. Business- Segment Information -U.K. Regulated Segment" for additional information on the current 

·.ice control and K-factor adjustment. In addition, an increase in inflation would have a positive effect on revenues and RA Vas annual inflation adjustments 
·~applied to both revenues and RA V (and real returns are earned on inflated RA V). This impact, however, would be partially offset by higher O&M and 

mterest expense on index-linked debt. With respect to access to financing, WPD has substantial borrowing capacity under existing credit facilities and 
expects to continue to have access to all major financial markets. With respect to access to and cost of equipment and other materials, WPD management 
continues to review U.K. government issued advice on preparations for Brexit without an approved plan of withdrawal and has taken actions to mitigate 
potential increasing costs and disruption to its critical sources of supply. Additionally, less than I% ofWPD's employees are non-U.K. EU nationals and no 
change in their domicile is expected. 

Regulatory Requirements 

(All Registrants) 

The Registrants cannot predict the impact that future regulatory requirements may have on their financial condition or results of operations. 
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':.JA 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 we11 as other utility 
companies in Kentucky, a11eging that their respective rates would no longer be fair, just and reasonable following the enactment of the TCJA, which reduced 
the federal corporate tax rate from 3 5% 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 of all 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 wi11 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 through their ECR, DSM and LG&E's GL T rate mechanisms beginning in March 2018 
and through a new bill credit mechanism from April 1, 2018 through April 30,2019 and thereafter until tax-reform related savings are reflected in changes in 
base rates. 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 
Aprii20 19. 

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 $108 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 KU's electricity rates. LG&E gas rate reductions were 
not modified significantly from the amount included in the settlement agreement. 

On September 28, 2018, the KPSC issued an Order on reconsideration, pursuant to LG&E's and KU's petition, implementing rates reflecting electricity 
revenue reductions of$1 01 million for KU ($80 million through the new bill credit and $21 million through existing rate mechanisms), $74 million for 
LG&E electricity revenues ($54 million through the new bill credit and $20 million through existing rate mechanisms) and $16 million LG&E gas revenues 
(substantially all through the new bill credit) for the period January 2018 through April 2019. This represents lower revenue reduction amounts than the 
March 20, 2018 Order of approximately $13 million ($7 million at KU and $6 million at LG&E). 

In January 2018, the VSCC ordered KU, as well as other utilities in Virginia, to accrue regulatory liabilities reflecting the Virginia jurisdictional revenue 
~uirement impacts of the reduced federal corporate tax rate. In March 2018, KU reached a settlement agreement regarding its rate case in Virginia. New 

':es, inclusive ofTCJA impacts, were effective June I, 2018. The settlement also stipulates that actual tax savings for the five month period prior to new 
rates taking effect would be addressed through KU's annual information filing for calendar year 2018. In May 2018, the VSCC approved 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 November 15, 2018, the PERC issued a Policy Statement which stated that the appropriate ratemaking treatment for changes in accumulated deferred 
income taxes as a result of the TCJA will be addressed in a Notice ofProposed Rulemaking. Also on November 15, 2018, the PERC issued .the Notice of 
Proposed Rulemaking which proposes that public utility transmission providers include mechanisms in their formula rates to deduct excess accumulated 
deferred income taxes from, or add deficient accumulated deferred income taxes to, rate base and adjust their income tax allowances by amortized excess or 
deficient accumulated deferred income taxes. The Notice ofProposed Rulemaking did not prescribe the mechanism companies should use to adjust their 
formula rates. LG&E and KU are currently assessing the Notice of Proposed Rulemaking and are continuing to monitor guidance issued by the PERC. On 
February 5, 2019, in connection with a separate element offederal and Kentucky state tax reform effects, LG&E and KU filed a request with the PERC to 
amend their transmission formula rates, effective June I, 2019, to incorporate reductions to corporate income tax rates as a result of the TCJA and HB 487. 
LG&E and KUdo not anticipate the impact of the TCJA related to their PERC-jurisdictional rates to be significant. 
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,pL and PPL Electric) 

TCJA Impact on PPL Electric Rates 

On Februazy 12, 2018, the PUC issued a Secretarial Letter requesting certain information from regulated utilities and inviting comment from interested parties 
on potential revision to customer rates as a result of enactment of the TCJA. PPL Electric submitted its response to the Secretarial Letter on March 9, 2018. On 
March 15, 2018, the PUC issued a Temporal)' Rates Order to allow time to determine the manner in which rates could be adjusted in response to the TCJA. 
The PUC issued another Temporal)' Rates Order on May 17, 2018 to address the impact of the TCJA and indicated that utilities without a currently pending 
general rate proceeding would receive a utility specific order. The PUC issued an Order specific to PPL Electric on May 17, 2018 that required PPL Electric to 
file a tariff or tariff supplement by June 15, 2018 to establish (a) temporary rates to be effective July I, 2018, and (b) to record a deferred regulatory liability to 
reflect the tax savings associated with the TCJA for the period January I through June 30, 2018. On June 8, 2018, PPL Electric submitted a petition to the 
PUC to charge a negative surcharge of7 .05% to reflect the estimated 2018 tax savings associated with the TCJA. The PUC approved PPL Electric's petition 
on June 14,2018 and PPL Electric filed a tariff on June 15,2018 reflecting the increased negative surcharge. PPL Electric recorded a $41 million noncurrent 
regulatozy liability and a corresponding reduction of revenue to be distributed to customers pursuant to a future rate adjustment related to the period January 
I, 2018 through June 30, 2018. 

On March 15, 2018, the FERC issued a Notice oflnquiry seeking information on whether and how it should address changes to PERC-jurisdictional rates 
relating to accumulated deferred income taxes and bonus depreciation resulting from passage of the TCJA. On March 16, 2018, PPL Electric filed a waiver 
request, pursuant to Rule 207(a)(5) of the Rules of Practice and Procedure of the FERC, to accelerate incorporation of the changes to the federal corporate 
income tax rate in its transmission formula rate commencing on June I, 2018 rather than allowing the TCJA tax rate reduction to be initially incorporated in 
PPL Electric's June I, 2019 transmission formula rate. The waiver was approved on April 23, 20 I 8 and PPL Electric submitted its transmission formula rate, 
reflecting the TCJArate reduction, on April27, 2018. In addition, on May 21,2018, PPL Electric, as part of a PJM Transmission Owners joint filing, 
submitted comments in response to the FERC's March 15, 2018 Notice oflnquiry. The filing requested guidance on how the reduction in accumulated 
deferred income taxes, resulting from the TCJA reduced federal corporate income tax rate, should be treated for ratemaking purposes. On November 15, 20 I 8, 
the FERC issued a Policy Statement which stated that the appropriate ratemaking treatment for changes in accumulated deferred income taxes as a result of 
the TCJA will be addressed in a Notice ofProposed Rulemaking. Also on November 15,2018, the FERC issued the Notice ofProposed Rulemaking which 
proposes that public utility transmission providers should include mechanisms in their formula rates to deduct excess accumulated deferred income taxes 
from, or add deficient accumulated deferred income taxes to, rate base and adjust their income tax allowances by amortized excess or deficient accumulated 
deferred income taxes. The Notice ofProposed Rulemaking did not prescribe the mechanism companies should use to adjust their formula rates. PPL Electric 
is currently assessing the Notice of Proposed Rulemaking and is continuing to monitor guidance issued by the FERC. The changes, related to accumulated 
deferred income taxes impacting the transmission formula rate revenues, have not been significant since the new rate went into effect on June I, 2018. 

mnsylvania Altemative Ratemaking 

In June 2018, Governor Tom Wolf signed House Bill 1782 (now known as Act 58 of20 18, and to be codified at 66 Pa. C.S. § 1330) authorizing public 
utilities to implement alternative rates and rate mechanisms in base rate proceedings before the PUC. The effective date of Act 58 was August 27,2018. 

Under the new law, a public utility may file an application to establish alternative rates and rate mechanisms in a base rate proceeding. These alternative rates 
and rate mechanisms include, but are not limited to, the following: decoupling mechanisms, performance-based rates, formula rates, multi-year rate plans, or a 
combination of those or other mechanisms. 

The alternative rate mechanisms may include reconcilable surcharges and rates established under current law, including returns on and return of capital 
investments. Act 58 explicitly provides that it does not invalidate or void any rate mechanisms approved by the PUC prior to the legislation's effective date. 
Act 58 also specifies customer notice requirements concerning the utility's application for alternative rates or rate mechanisms. 

On August 23, 2018, the PUC issued a Tentative Implementation Order seeking comments on its proposed interpretation and implementation of Act 58, 
Section 1330 of the Public Utility Code, 66 Pa. C.S. 1330. PPL Electric and various other parties filed comments on October 8, 2018. This matter remains 
pending before the PUC. 

PPL Electric views the passage of Act 58 to be a favorable regulatory development that is expected to expand the rate-making mechanisms available to 
Pennsylvania regulated utility companies. 
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RJ/0-EDJ Mid-period Review 

The RIIO framework allowed for an MPR. On April30, 2018, Ofgem announced its decision not to conduct an MPR of the RIIO-EDl price control period. 

RJ/0-2 Framework Review 

On March 7, 2018, Ofgem issued its consultation document on the RII0-2 framework, which covers all U.K gas and electricity transmission and distribution 
price controls. The current electricity distribution price control, RHO-ED!, continues through March 31, 2023 and will not be impacted by this RII0-2 
consultation process. Ofgem consulted on a wide range of issues, including cost of debt and equity methodologies, the length of the price control period, 
indexation methodologies, innovation, stakeholder engagement in the business planning_process and performance incentive mechanisms. The purpose of the 
RII0-2 framework consultation was to build on lessons learned from the current price controls while supporting low costs to consumers, improved customer 
service and reliability, and the U.K.'s continued shift to a low-carbon future. Comments on the RII0-2 framework were due in May 2018. On July 30, 2018, 
Ofgem published its decision following its RII0-2 framework consultation after consideration of comments received_ Ofgem confirmed the following points 
in the decision document: 

There will be a five-year default length for the price control period, compared to eight years in the current RIIO-ED1 price control. 
There is intent to shift the inflation index used for calculating RA V and allowed returns from RPI to CPIH. Ofgem stated overall, consumers 
and investors as a whole will be neither better nor worse off in net present value terms as a result of the shift to CPIH and a transition period 
may be required. 
There will be no change to the existing depreciation policy of using economic asset lives as the basis for depreciating RA Vas part of base 
revenue calculations. WPD is currently transitioning to 45 year asset lives for new additions in RIIO-EDl based on Ofgem's extensive 
review of asset lives in RIIO-ED I. 
Ofgem will retain the option for fast-tracking for electricity distribution companies only. Fast tracking will be further considered as part of 
the electricity distribution sector specific consultation. 
A new enhanced engagement model will be introduced which will require distribution companies to set up a customer engagement group to 
provide Ofgem with a public report of their views on the companies' business plans from the perspective oflocal stakeholders. Ofgem will 
also establish an independent RII0-2 challenge group comprised of consumer experts to provide Ofgem with a public report on companies' 
business plans. 
Ofgem intends to expand the role of competition for projects that are new, separable and high value. WPD does not currently have any 
planned projects that would meet the high value threshold. 
A focus ofRII0-2 will be on whole-system outcomes. Ofgem envisions network companies and system operators working together to ensure 
the energy system as a whole is efficient and delivers best value to consumers. Ofgem is undertaking further work to clarifY the definition of 
whole-system and the appropriate roles of the network companies in supporting the energy transition. 

Ofgem also indicated further work is needed on other price control principles, including but not limited to, cost of equity, cost of debt, financeability and 
incentives with decisions on these items expected to be made in the sector specific consultations or within the individual company business plan 
submissions. 

In December 2018, the promulgation of sector specific price controls began with Ofgem publishing its consultation related to its RII0-2 price controls for the 
gas distribution, gas transmission and electricity transmission operators that will be effective from April 2021 to March 2026. This current consultation does 
not apply directly to electricity distribution network operators although some decisions will be precedent setting. The electricity distribution price control 
work is scheduled to begin in 2020, at which time Ofgem plans to publish its RIIO-ED2 strategy consultation document. 

Although the electricity distribution consultation does not commence until 2020, WPD is engaged in the RII0-2 process and will be responding to the 
December 2018 consultation document. PPL cannot predict the outcome ofthis process or the long-term impact it or the final RIIO-ED2 regulations will have 
on its financial condition or results of operations. 
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FERC Transmission Rate Filing 

On August 3, 2018, LG&E and KU submitted an application to the FERC requesting elimination of certain on-going credits to a sub-set of transmission 
customers relating to the 1998 merger ofLG&E's and KU's parent entities and the 2006 withdrawal ofLG&E and KU from the Midcontinent Independent 
System Operator, Inc. (MISO), a regional transmission operator and energy market. The application seeks termination ofLG&E's and KU's commitment to 
provide mitigation for certain horizontal market power concerns arising out of the 1998 merger for certain transmission service between MISO and LG&E and 
KU. The affected transmission customers are a limited number of municipal entities in Kentucky. The amounts at issue are generally waivers or credits for 
either LG&E and KU or for MISO transmission charges depending upon the direction of transmission service incurred by the municipalities. LG&E and KU 
estimate that such charges may average approximately $22 million annually, depending upon actual transmission customer and market volumes, structures 
and prices, with such charges allocated according to LG&E's and KU's respective transmission system ownership ratio. Due to the development of robust 
accessible energy markets over time, LG&E and KU believe the mitigation conunitments are no longer relevant or appropriate. LG&E and KU currently 
receive recovery of such expenses in other rate mechanisms. LG&E and KU cannot predict the outcome of the proceeding, including any effects on their 
financial condition or results of operations. 

The businesses ofLKE, LG&E and KU are subject to extensive federal, state and local environmental laws, rules and regulations, including those pertaining 
to CCRs, GHG, and ELGs. See Note 7, Note 13 and Note 19 to the Financial Statements for a discussion of these significant environmental matters. These and 
other stringent environmental requirements led PPL, LKE, LG&E and KU to retire approximately 800 MW of coal-fired generating plants in Kentucky, 
primarily in 2015. Additionally, KU anticipates retiring two older coal-fired units at the E.W. Brown plant in 2019 with a combined summer rating capacity 
of272MW. 

Also as a result of the environmental requirements discussed above, LKE projects $682 million ($261 million at LG&E and $421 million at KU) in 
environmental capital investment over the next five years. See PPL's "Financial Condition- Forecasted Uses of Cash- Capital Expenditures", Note 7 and Note 
13 for additional information. 

Rate Case Proceedings 

(PPL, LKE, LG&E and KU) 

On September28, 2018, LG&E and KU filed requests with the KPSC for an increase in annual base electricity rates of approximately $112 million at KU and 
_ increases in annual base electricity and gas rates of approximately $35 million and $25 million at LG&E. The proposed base rate increases would result in an 

!ctricity rate increase of6.9% at KU and electricity and gas rate increases of3% and 7.5% at LG&E. As discussed in the "TCJA Impact on LG&E and KU 
·1tes" section above, LG&E's and KU's applications seek to include applicable changes associated with the TCJA in the calculation of the proposed base 

rates and to terminate the TCJA bill credit mechanism when the new base rates go into effect. 

New rates are expected to become effective on May 1, 2019. The applications are based on a forecasted test year ofMay 1, 2019 through April30, 2020 with 
a requested return-on-equity of 10.42%. A number of parties have been granted intervention requests in the proceeding. Data discovery and the filing of 
written testimony will continue through February 2019 and a hearing is scheduled in March 2019. LG&E and KU cannot predict the outcome of these 
proceedings. 

(LKEandKU) 

In September 2017, KU filed a request seeking approval from the VSCC to increase annual Virginia base electricity revenue by $7 million, representing an 
increase of 1 0.4%. On March 22, 2018, KU reached a settlement agreement regarding the case, including the impact of the TCJA on rates, resulting in an 
increase in annual Virginia base electricity revenue of$2 million. This represents an increase of2.8% with rates effective June 1, 2018. On May 8, 2018, the 
VSCC issued an Order approving the settlement agreement. 

Acquisition of Solar Energy Solution Provider (PPL) 

During the second quarter of20 18, PPL completed the acquisition of all the outstanding membership interests of Safari Energy, a privately held provider of 
solar energy solutions for commercial customers in the U.S. For its clients, Safari Energy develops highly structured turnkey solutions, managing projects 
through all phases of development, from inception to financing, design, engineering, permitting, construction, interconnection and asset management. 
Headquartered in New York City, Safari Energy 
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s completed over200 solar projects in 19 states, with over 70 projects underway as of December 3 I, 2018. The acquisition is not material to PPL and the 
-,,an cia! results of Safari Energy are reported within Corporate and Other. · 

Results of Operations 

(PPL) 

The "Statement oflncome Analysis" discussion below describes significant changes in principal line items on PPL's Statements oflncome, comparing year
to-year changes. 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 from 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 "20 19 Outlook" discussion identifies 
key factors expected to impact 2019 earnings. 

Tables analyzing changes in amounts between periods within "Statement oflncome 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 of Income 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 oflncome, comparing year-to-year changes. The 
"Earnings" discussion provides a summary of earnings. The "Adjusted Gross Margins" discussion includes a reconciliation ofnon-GAAP financial measures 
to "Operating Income." 

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

Statement of Income Analysis 

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

Change 

2018 2017 2016 2018 vs. 2017 2017 vs. 2016 

- ~-~r~ti~~_!l.~ve?u;~ _ $ 7,785 $ 7,447 $ 7,517 $ 338 $ (70)' 

Operating Expenses 
--------· 

. -- Op~r~!i~n- ___ .. _ --
Fuel 799 759 791 40 (32) 

_ J;;ne~gy pu_rc~ase~. 745 685 706 60 -- j_2_1)_ 
Other operation and maintenance 1,983 1,802 1,857 181 (55) 

------- ··- -·---
Depre_<:i~~on 1,094 1,00_8 926 86 82 

Taxes, other than income 312 292 301 20 (9) 
------ -· --- . --

,_ To!aJ.9_perat!n~ EJ[pe_nse~ ___ _ 4,933 4,546 4,581 387 (35) 

Other Income (Expense)- net 396 (88) 502 484 "(590) 
- -- - --- -

[Int~!e_st_ ~xpens_e . 963 901 888 62 13 

Income Taxes 458 784 648 (326) 136 
r· 
)Net Income $ 1,827 $ 1,128 $ 1,902 $ 699 $ (774) 
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1erating Revenues 

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

2018 vs. 2017 . 2017 vs. 2016 

Domestic: -- --- -
P~L Electric D_istribution price (~) $ 3 $ 53 

PPL Electric Distribution volume (b) 55 (21) 
r - -·- -- ---- -. - - - - ---.---
I P_P_L Electric_P!--R (c) 39 - ~1§) 

PPL Electric Transmission Formula Rate (d) 62 34 

l_ 
- --. -- -- --- -------

PP!--_ Electr!_c:_!~JA re~u?d (e) -- 1,_7~) 

LKE Volumes (b) 134 (73) 

L!ffi Ba~e r_ate_:; ! f) 58 58 

LKEECR 21 10 

--- LK?_ "!'~A-~efu~d _(e) (143) 
.. 

LKE DSM (16) 3 

LKE Fuel an_d other energy pric_es S4l 10 

Other 31 (12) - - -·-- --
Total Domestic 161 46 

U.K.: 

Price 42 60 

Volume (4) (30) 

F~reign currency ex:l~an15e rat~~_ 106 (~54) 

Engineering recharge income (g) 42 10 

Other (9) (2) 

Total U.K. 177 (I 16) 

\otal $ 338 $ (70) 

(a) Distribution rider prices resulted in an increase of $47 million in 2017 compared with 2016. 
(b) Increase in 2018 compared with 2017 was primarily due to favorable weather in 2018. Decrease in 2017 compared with 2016 was primarily due to milder weather in 2017. 
(c) Increase in 2018 compared with 2017 was primarily due to higher energy purchase volumes. 
(d) Transmission Formula Rate revenues increased primarily from returns on additional transmission capital investments focused on replacing aging infrastructure and improving 

reliability and includes the impacts of the TCJA which reduced the new revenue requirement that went into effect June I, 2018. 
(e) Represents income tax savings owed to or already returned to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted 

by the TCJA, effective January 1, 2018. See Note 7 to the Financial Statements for additional information. 
(f) Increase primarily due to new base rates approved by the KPSC effective July I, 2017. 
(g) These revenues are offset by costs reflected in "Other operation and maintenance" on the Statement of Income. 

Fuel 

Fuel increased $40 million in 2018 compared with 2017, primarily due to an increase in volumes at LKE driven by weather in 2018. 

Fuel decreased $32 million in 2017 compared with 2016, primarily due to a decrease in volumes at LKE driven by weather in 20 I 7. 

Energy Purchases 

Energy purchases increased $60 million in 2018 compared with 2017 primarily due to an increase of$37 million at PPL Electric primarily due to higher 
energy volumes and an increase of$23 million at LKE primarily due to higher gas volumes driven by weather in 2018. 

Energy purchases decreased $21 million in 2017 compared with 2016 primarily due to a decrease in PLR prices at PPL Electric. 
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oher Operation and Maintenance 

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

Domestic: 

f rri: F:~~~tric ;\~; i2 9 

PPL Electric Payroll-related costs 
~ ------- --- -- . -- --------------------- -

PPL Electric Bad debts 

PPL Electric Inventory reserve 

L ~!<E _tim~n!l !'n~!~op:_ o[ ¥~n_er!'tion ~~in!e~~n~~-o~tag:s __ 

LKE gas distribution maintenance and compliance 

LK_E_ el~-c~ici()' ~i~~but!o!l_ ou_ta~e -~~d repairs 

Storm costs 

• _ V~getatio_l!_ mana!lement 

Stock compensation expense 

Other o~eratio~ and mainte!_lan~:_ of Safari Energ_y (:g 
Other 

r·-- -- -- ------··-
:u.K.: 

Pension expense 

Fore~~!_] currencr exch!'n_¥_e !:.at:~ 

Third-party engineering (b) 

[_ E~jlii~eering man~_gem~!l! __ 

Other 

[~otal 

$ 

-----------

$ 

2018 vs. 2017 2017 vs. 2016 

$ 9 

(5) (14) 

11 ~17) 

(2) 

-- - -~ - - ~ ·- --- s_I) 
7 3 

7 

12 4 

5 0 ____ (_152_. 
(7) 5 

30 

23 (I 0) 
- -- --

(2) 3 
------- -- --- ------

20 _ _Q~)_ 
35 6 

13 3 

15 (I) 

181 $ (55) 

· '·, The increase in 2018 compared with 2017 primarily represents the other operation and maintenimce expense of Safari Energy, which was acquired on June I, 2018. 
These costs are offset by revenues reflected in "Operating Revenues" on the Statement oflncome. 

Depreciation 

The increase (decrease) in depreciation was due to: 

lAdditio~ ~o_PP&:~. ~_:t 

Foreign currency exchange rates 

~Deereci~~~n rates (a~ 

Other 
r ---- -
,Total 

(a) Higher depreciation rates were effective July I, 2017 at LG&E and KU. 

Taxes, Other Than Income 

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

:§~ate gro~s receiJ?Is ta2' .. 

Domestic property tax expense 
----- - -

;!:Jomestic_cal'.ital stoc~ t~": ___ _ 
Foreign currency exchange rates 
r· 

'Other 

Total 

Source: PPL CORP, 10-K. February 14, 2019 
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$ 

$ 

$ 

2018 vs. 2017 

65 

II 

15 

(5) 

86 

2018 vs. 2017 

5 

6 

7 

2 

20 

$ 

$ 

$ 

$ 

2017 vs. 2016 

93 

(16) 

15 

(10) 

82 

2017 .vs. 2016 

4 

-- -- <2). 
(8) 

(2) 

(9) 
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' ;her Income (Expense) -net 

The increase (decrease) in other income (expense)- net was due to: 

r------~- ----- ---

p~c~~om_!_c_f()re!g~ c~rrenc}'_ e_x:hanli~ ~OE_t:"act~ (~ole_ I ?l 
Defined benefit plans- non-service credits (Note II) 

iCharitable contributions 

Other 

;Total 

Interest Expense 

The increase (decrease) in interest expense was due to: 

1!,-~n-~:!~~~e~t i~t~e~t ex;~~s~Ja)- ----

Short-term debt interest 
i'- - -- -- - -

foreign 'l_Urrency_ ~~ch51n/I(!_ ~a!e~-

Other 
I ----------

iTotal 
t 

--------

$ 

2018 vs. 2017 

411 

90 

2017 vs. 2016 

~--- -- --- i~45), 
55 

- _(1_61 ____ - --------
____ .:._(1.:._) (I) 

$ 484 $ (590)' 

2018 vs. 2017 2017 vs. 2016 

$ 36 $ -34 
- - ---

9 7 

17 --- _i2_~)_ 
(2) 

$ 62 $ 13 

(a) Interest expense increased in 2018 compared with 2017, primarily due to debt issuances by PPL Electric in June 2018 and May 2017 and by PPL Capital Funding in September 
2017. 

Interest expense increased in 2017 compared with 2016, primarily due to accretion on Index linked bonds at WPD and a debt issuance at PPL Electric in May 2017. 

Income Taxes 

--- 7'he increase (decrease) in income taxes was due to: 

\Chang~ !n pre: tax in:o~e at current _peri()~ taJ< ra_tes 

Reduction in U.S. federal income tax rate (a) 
--- - ---- -- ·-- - -- -

lVa!uation allowance ~dj_us"!'~~t~ (~) ___ _ 

Foreign income tax return adjustments 

l!j-~~ ln~~~e ta~.an_-iore!gn_e;r;_in~s net of_foreign tax cre<!it\cL 

Impact of U.K. Finance Acts (d) 

[Imp_act_()fl,nver U.K. i~1come t~x ratesje) __ _ 

Amortization of excess deferred income tax (f) 
,- - --- -- - "- - ----
!Deferre~:~x impact of U.S. tax_reform (~) _ 

Deferred tax impact of Kentucky state tax reform (h) ,. 
JSiock-~~~<:d c~mpensation 

Other 

n:o_tal 

$ 

-- ---- --

$ 

2018 vs. 2017 2017 vs. 2016 

(57) $ f2_23~ 

(138) 
- -·-- --· 

_<!_5L __ 20 

8 (1 0) 

\~~)__ 89 

33 

151 

(37) 

(220) 220 

9 

7 7 

7 (1) 

(326) $ 136 

(a) The decrease in 20 I 8 compared with 2017 is related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective 
January I, 2018. 

(b) During 2017, PPL recorded an increase in valuation allowances of $23 million primarily related to foreign tax credits recorded in 2016. The future utilization of these credits is 
expected to be lower as a result of the TOA. 

During 2018, 2017 and 2016, PPL recorded deferred income tax expense of $24 million, $16 million and $13 million for valuation allowances primarily related to increased 
Pennsylvania net operating loss carryforwards expected to be unutilized. 

(c) During 2017, PPL recorded a federal income tax benefit of$35 million primarily attributable to UK pension contributions. 

During 20 I 7, PPL recorded deferred income tax expense of $83 million primarily related to enactment of the TOA. The enacted tax law included a conversion from a worldwide 
tax system to a territorial tax system, effective January 1, 2018. In the transition to the territorial regime, a one-time transition tax was imposed on PPL's unrepatriated 
accumulated foreign earnings in 2017. These earnings were treated as a taxable deemed dividend to PPL of approximately $462 million, including $205 million of foreign tax 
credits. As the PPL consolidated U.S. group had a taxable loss for 20 I 7, 
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inclusive of the taxable deemed dividend, these credits were recorded as a deferred tax asset. However, it is expected that under the TCJA, only $83 million of the $205 million of 
foreign tax credits will be realized in the carry forward period. Accordingly, a valuation allowance on the current year foreign tax credits in the amount of$122 million has been 
recorded to reflect the reduction in the future utilization of the credits. The foreign tax credits associated with the deemed repatriation result in a gross carryforward and 
corresponding deferred tax asset of $205 million offset by a valuation allowance of $122 million. 

During 2016, PPL recorded a federal income tax benefit of $40 million attributable to the foreign tax credit carrryforwards, arising from a decision to amend prior year tax 
returns to claim foreign tax credits rather than deduct foreign taxes. This decision was prompted by changes to the company's most recent business plan. 

(d) The U.K. Finance Act 2016, enacted in September 2016, reduced the U.K. statutory income tax rate effective April I, 2020 to 17%. As a result, PPL reduced its net deferred tax 
liabilities and recognized a $42 million deferred income tax benefit during 2016. 

(e) The reduction in the U.S. federal corporate income tax rate from 35% to 21% significantly reduced the difference between the U.K. and U.S. income tax rates in 2018 compared 
with2017. 

(f) During 2018, PPL recorded lower income tax expense for the amortization of excess deferred income taxes that primarily resulted from the U.S. federal corporate income tax rate 
reduction from 35% to 21% enacted by the TCJA. 

(g) During 2017, PPL recorded deferred income tax expense for the U.S. federal corporate income tax rate reduction from 35% to 21% enacted by the TCJA. 
(h) During 2018, PPL recorded deferred income tax expense, primarily associated with LICE's non-regulated entities, due to the Kentucky corporate income tax rate reduction from 

6% to 5%, as enacted by HB 487, effeciive January I, 2018. 

See Note 6 to the Financial Statements for additional information on income taxes. 

Segment Earnings 

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

LU.K: Regulated 

Kentucky Regulated 

<Pennsyl~ania Regulated 

Corporate and Other (a) 
;- - --
[Net I nco~: _ _ _ 

2018 

$ 

$ 

1,114 

411 

431 

(129) 

1,827 

2017 

$ 

$ 

652 

286 

359 

(169) 

1,128 

2016 

$ 

$ 

Change 

2018 vs. 2017 2017 vs. 2016 

1_,2~6 $ 462 $ _(594) 

398 125 (112) 

338 72 21 

(80) 40 (89) 

1,902 $ 699 $ (774) 

(a) Primarily represents financing and certain other costs incurred at the corporate level that have not been allocated or assigned to the segments, which are presented to reconcile 
segment information to PPL's consolidated results. The increase in 2018 compared with 2017 was primarily due to lower income tax expense of $82 million, partially offset by 
higher interest expense of $15 million, Tal en Montana litigation costs of $9 million and higher charitable contributions of $6 million. 2017 includes $97 million of additional 

\_ income tax expense related to the enactment of the TCJA. See Note 6 to the Financial Statements for additional information. 

Earnings from Ongoing Operations 

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

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

Unrealized gains or losses on foreign currency economic hedges (as discussed below). 
Spinoff of the Supply segment. 
Gains and losses on sales of assets not in the ordinary course ofbusiness. 
Impairment charges. 
Significant workforce reduction and other restructuring effects. 
Acquisition and divestiture-related adjustments. 
Other charges or credits that are, in management's view, non-recurring or otherwise not reflective of the company's ongoing operations. 
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uealized gains or losses on foreign currency economic hedges include the changes in fair value of foreign currency contracts used to hedge GBP-
,_-nominated anticipated earnings. The changes in fair value of these contracts are recognized immediately within GAAP earnings. Management believes that 

excluding these amounts from Earnings from Ongoing Operations until settlement of the contracts provides a better matching of the financial impacts of 
those contracts with the economic value ofPPL's underlying hedged earnings. See Note 17 to the Finanoial Statements and "Risk Management" below for 
additional information on foreign currency economic activity. 

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

-------·-
~~.K. ~eg11_~a!ed _ 

Kentucky Regulated 

jPe_tmsyJvan~ Re_gu!~t~~-- _ _ _ 

Corporate and Other 
1E~;nin!l_s fro~-qnl?oin_g5>per~t~o11~-

2018 

$ 

$ 

968 

418 

436 

(117) 

1,705 

2017 

$ 

$ 

885 

395 

349 

(76) 

1,553 

2016 

$ 

$ 

Change 

2018 vs. 2017 2017 vs. 2016 

1,0!~- $ 83 $ (130)_. 
---

398 23 (3) 
--------- -

338 87 
---- --- ------ __ I~--· 

(77) (41) I 

1,674 $ !52 $ (12;1) 

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

U.K. Regulated Segment 

The U.K. Regulated segment consists ofPPL Global, which primarily includes WPD's regulated electricity distribution operations, the results of hedging the 
translation ofWPD's earnings from GBP into U.S. dollars, and certain costs, such as U.S. income taxes, administrative costs, and certain acquisition-related 
financing costs. The U.K. Regulated segment represents 61% ofPPL's Net Income for2018· and 38% ofPPL's assets at December 31,2018. 

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

Change 

2018 2017 2016 2018 vs. 2017 2017 vs. 2016 

,Oper~ting_ re~enue! 

--- ·, •her operation and maintenance 
y---- :-~- - ------- - ---- ---- -

7pre2'tatton_ _ _ _ _ _ _ : 

Taxes, other than income 

, __ Tota! ope~ati_ng e)(_p~n_s~s 

Other Income (Expense) - net 

clntere~t Exp~n_~e __ 

Income Taxes 

Less: Special Items ,...._ _________ -

~E~~in~~_fr_o~ On_!l_oin_l!_ ~pera_ti_on~--

$ 2,268 $ 

538 

247 

134 

919 

403 

413 

225 

1,114 

146 

$ 968 $ 

2,091 $ 2,207 $ 177 $ 

449 465 89 

230 233 17 

127 135 7 

806 833 113 

(84) 507 487 

397 402 16 

!52 233 73 

652 1,246 462 

(233) 231 379 

885 $ 1,015 $ 83 $ 

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

Income Statement Line Item 2018 2017 2016 

$ 148 $ (Ill) $ 

(116) 

(16) 

(~) 

(8) 

(27) 

(591) 

- ~) 
(81) 

(59_4) 

(464) 

(130), 

F<Jreign currency economic ]tedges,lle~ ofta~ of\$3~~ $59, $4 (a) Other Incom~ (Expense)- net 
--- (~) 

U.S. tax reform (b) Income Taxes 3 (122) 
-- - -- -- --- --

:_Settl_:m~nt oE_f<Jr~i!l_n c~'!~ncy_con!"actsL n_e.!__of tax of $0, $~, ($1 08) (c) Ot~er Income (Expense) - ne~ _ 202 

Change in U.K. tax rate (d) Income Taxes 37 
- - - - - - -

:neath ~e!'e!"'J!.netoftax_()f_$!,_~0, $9 (e) O~her _ol?era!ion and _maintenance (5) 

Total $ 146 $ (233) $ 231 

(a) Represents unrealized gains (losses) on contracts that economically hedge anticipated GBP-denominated earnings. 2016 includes the reversal of $310 million ($202 million after
tax) of unrealized gains related to the settlement of20 17 and 2018 contracts. 

(b) During 2018, PPL recorded adjustments to certain provisional amounts recognized in the December 31, 20 I 7 Statement of Income relating to the enactment of the TCJA. 
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During 2017, PPL recorded deferred income tax expense for the enactment of the TCJA. See Note 6 to the Financial Statements for additional information. 
In 20!6, PPL settled 2017 and 2018 foreign currency contracts, resulting in $310 million of cash received ($202 million after-tax). The settlement did not have a material impact 
on net income as the contracts were previously marked to fair value and recognized in "Other Income (Expense)- net" on the Statement of Income. See Note 17 to the Financial 
Statements for additional information. 

(d) The U.K. Finance Act of 2016 reduced the U.K.'s statutory income tax rate. As a result, PPL reduced its net deferred tax liability and recognized a deferred tax benefit in 2016. 
See Note 6 to the Financial Statements for additional information. 

(e) Primarily a payment related to the death of the WPD Chief Executive. 

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

2018 vs. 2017 2017 vs. 2016 

U.K. 

$ 39 $ 30 . __ _Adluste~-G!os~ )'v!_a:_gin_~ ____ _ ___ _ __ ----
Other operation and maintenance (18) (5) 

r- -------- -~ -- --

(6) 
-- --_(I~ ~- __ P~!ec_i~!ion 

Other Income (Expense) - net 
r-· --·-·---- ··---- • ------ ---

____ I~t~n:~t :xP:'!~ 

Other 

Income taxes 

u.s. 
I ---------- --------
' !nterest :xp~nse a~~~~er 

Income taxes 

:~~~-e~~_cu;n~r ~~c]~~~ge~ ~er-tax 
Earnings from Ongoing Operations 

:Specia1 iten:~: ~ft:r-tax 

Net Income $ 

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

Higher depreciation expense in 2017 compared with 20 !6 primarily due to additions to PP&E, net of retirements. 

-· 

63 
- - - ---· 

(4) 

,(23l 

- -·--- ---
_(8) 

(48) 

87 

83 

379 

462 $ 

Higher other income (expense)- net in 2018 compared with 2017 primarily due to higher pension income due to an increase in expected returns on 
higher asset balances. 

Higher other income (expense)- net in 2017 compared with 2016 primarily due to higher pension income due to an increase in expected returns on 
higher asset balances and lower interest costs due to a lower discount rate. 

Higher interest expense in 2017 compared with 20 I 6 primarily due to higher interest expense on indexed linked bonds. 

Higher income taxes in 2018 compared with 2017 primarily due to higher pre-tax income. 

69 
- -~-

(2_1). 

(6) 

II 

(10) 

(185)' 

(130) 

(464) 

(594) 

Lower income taxes in 20 I 7 compared with 2016 primarily due to decreases of$ I 0 million related to accelerated tax deductions and $7 million from 
lower U.K. tax rates, partially offset by an increase of$11 million from higher pre-tax income. 

u.s. 

Higher income taxes in 2018 compared with 2017 primarily due to a $35 million tax benefit on accelerated pension contributions in the first quarter of 
2017 and a $16 million increase from a reduction in tax benefits on interest deductibility due to the U.S. federal corporate income tax rate reduction from 
35% to 21%, as enacted by the TCJA, effective January I, 2018. 
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Higher income taxes in 2017 compared with 2016 primarily due to a $37 million benefit related to foreign tax credit carryforwards in 2016, partially 
offset by a $29 million tax benefit on accelerated pension contributions made in the first quarter of2017. 

Kentucky Regulated Segment 

The Kentucky Regulated segment consists primarily ofLKE's regulated electricity generation, transmission and distribution operations ofLG&E and KU, as 
well as LG&E's regulated distribution and sale of natural gas. In addition, certain acquisition-related financing costs are allocated to the Kentucky Regulated 
segment. The Kentucky Regulated segment represents 22% ofPPL's Net Income for 20 IS and 35% ofPPL's assets at December 31, 2018. 

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

Change 

2018 2017 2016 2018 vs. 2017 2017 vs. 2016 

:C?p~rating ~:_v_en~~s $ 3,214 $ 3,156 $ 3,141 $ 58 $ 15 
-· 

Fuel 799 759 791 40 (32) 

!En!~gy p_ur~_~ase~-~- __ 
-- - -- - -

201 178 171 23 7 
- - - ----

Other operation and maintenance 848 801 798 47 ,- ---------·------ - . - ~ - --
J?epr_:ciation _ 475 439 404 36 35 

Taxes, other than income 70 65 62 5 3 

L ~o!~_()P:r..:tin~-~xpe_nses 2,393 2,242 2,226 151 16 --
Other Income (Expense) - net (16) (8) (15) (8) 7 
--------

~n_tere.:;t E~pense 274 261 260 13 

Income Taxes 120 359 242 (239) 117 
,-· 
Net Income 411 286 398 125 -- (1 ~~)_. 

Less: Special Items (7) (109) 102 (I 09) 
--- -- --

1 E_arn_i_n~s ~~~~ O!lg;oing 5JI?.er~tion_s _ $ 418 $ 395 $ 398 $ 23 $ (3): 

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

Income Statement Line Item 2018 2017 2016 

:~.S. tax reio!!" (a) Income Taxes $ 2 $ (112)_ $ 

Kentucky state tax reform (b) Income Taxes (9) 

_:\djus_t!"en_t_!o i~~:_:;!~~ns.~:~ o_f_tax of ~0, $_9, $_0 {c) Ot~:r Incom: (Exp_ense)- n<lt ___ -· - (~) 

Settlement of indemnification agreement, net of tax of$0, ($2), $0 (d) Other Income (Expense) - net 4 

'Total $ (7) $ (109) $ 

(a) During 2018, LKE recorded adjustments to certain provisional amounts associated with LKE's non-regulated entities recognized in the December 31, 2017 Statement of Income 
relating to the enactment of the TCJA. 
During 2017, LKE recorded deferred income tax expense related to the enactment of the TOA associated with LKE's non-regulated entities. See Note 6 to the Financial 
Statements for additional information. 

(b) During 2018, LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax rate reduction from 
6% to 5%, as enacted by HB 487, effective January I, 2018. See Note 6 to the Financial Statements for additional information. 

(c) KU recorded a write-off of an equity method investment. 
(d) Recorded at LKE and represents the settlement of a WKE indemnification. See Note 13 to the financial statements for additional information. 

The changes in the components of the Kentucky Regulated segment's results between these periods were due to the factors set forth below, which reflect 
amounts classified as Kentucky Adjusted Gross Margins and the items that management considers special on separate lines and not in their respective 
Statement oflncome line item. 
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-- - ----- ---
[Kentuck?:_~~j~!ed G~o~ Marg~':s __ 

Other operation and maintenance 

Taxes, other than income 

.O!he~ Inc~>ttle (Expe~s~)_- net 

Interest Expense . -- ---- ~-- --- -. -- -~ - - - -- -· - ··-
'Income Taxes 

Earnings from Ongoing Operations 

JSpe_c!a~!t:ms, afte~-!a_x __ 

Net Income 

$ 

2018 vs. 2017 

3 $ 

(60) 

(~0) __ 
(6) 

2017 vs. 2016 

-- ----- - -- _(3L-

29 

(I) 

(2?~ 

(2) 

2 

(13) (I) 
------ -

____ 13_2_ (3) 

$ 

23 

102 

125 $ 

(3) 

(109) 

(112) 

See "Adjusted Gross Margins- Changes in Adjusted Gross Margins" for an explanation of Kentucky Adjusted Gross Margins. 

Higher other operation and maintenance expen~e in 2018 compared with 2017 primarily due to an $8 million increase in vegetation management, an $8 
million increase in tirning and scope of generation maintenance outages, a $7 million increase in gas distribution maintenance and compliance, a $7 
million increase in electricity distribution outage and repairs and increases in other costs that were not individually significant in comparison to the prior 
year. 

Higher depreciation expense in 2018 compared with 20 I 7 primarily due to a $16 million increase related to additional assets placed into service, net of 
retirements, and a $12 million increase related to higher depreciation rates effective July I, 2017. 

Higher depreciation expense in 20 I 7 compared with 2016 primarily due to a $15 million increase related to additional assets placed into service, net of 
retirements, and a $12 million increase related to higher depreciation rates effective July I, 2017. 

Higher interest expense in 2018 compared with 2017 primarily due to increased borrowings under LG&E's term loan credit facility and from affiliates. 

Lower income taxes in 2018 compared with 2017 primarily due to a $74 million decrease related to the impact of the U.S. federal corporate income tax 
rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018, a $42 million decrease related to lower pre-tax income and an $18 
million decrease primarily related to higher amortization of excess deferred income taxes as a result of the TCJA. 

Pennsylvania Regulated Segment 

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations ofPPL Electric. In addition, certain costs are 
allocated to the Pennsylvania Regulated segment. The Pennsylvania Regulated segment represents 24% ofPPL's Net Income for 2018 and 26% ofPPL's 
assets at December 31,2018. 

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

2018 2017 2016 2018 vs. 2017 2017 vs. 2016 
r-- -- ------ ---
l<?peratiJl~ r:-:_en~e~ $ 2,277 $ 2,195 $ 2,156 $ 82 $ 39 

Energy purchases 544 507 535 37 (28) 

t~the;_~~~r:i;; a~-~ ~a!_I!~e__n~ll:_<l 578 572 
- - ----- ------ --- -

604 6 - (3}L . - -·-·- -"-"---· 

Depreciation 352 309 253 43 56 
,.....--- - ------ -
\~axes, othe:_than income 1()9 107 105 2 2 

Total operating expenses 1,583 1,495 1,497 88 (2) 
t -- - -- - ---.- -- ---- - -- -

!<?ther ~nco~e (~x_!'_e~s:L-_ net 32 17 20 15 (3) 
_, - --. -

Interest Expense !59 142 129 17 13 
r,-- ----------
tll_l~~e _T_~x_e~- _ 136 216 

----
212 (80) 4 

Net Income 431 359 338 72 21 

i!--e_s~: _Spec_ialltei?~ _ (5) 10 (15) 10 

Earnings from Ongoing Operations $ 436 $ 349 $ 338 $ 87 $_ II 

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

~T;~~~forl!'~tionc net o!;.~ ~~$i ~9, $_<!~a) 
U.S. tax reform (b) 

:Total 
L -- -- -- -

Income Statement Line Item 

<?ti~~ op~ra!io_~ :'nd ~ain~e_n_~n~e-

Income Taxes 

2018 

$ 

$ 

2017 2016 

(5)_ $ $ 

10 

(5) $ 10 $ 

(a) In June 2018, PPL EU Services' IT department announced an internal reorganization. As a result, $5 million of after-tax costs, which includes separation benefits as well as outside 
services for strategic consulting to establish the new IT organization, were incurred. See Note 13 to the Financial Statements for additional information. 

(b) During 2017, PPL recorded a deferred income tax benefit for the enactment of the TCJA. See Note 6 to the Financial Statements for additional information. 

' --.,,jte changes in the components of the Pennsylvania Regulated segment's results between these periods were due to the factors set forth below, which reflect 
_,1ounts classified as Pennsylvania Adjusted Gross Margins and the items that management considers special on separate lines and not in their respective 

-- B"<atement oflncome line items. 

:Penn~l~an_i~ Adjusted ~ross !'v_la!~-i~s 
Other operation and maintenance 

~~epre_:~a_tio':_ ____ ,_ __ _ __ 

Taxes, other than income 

~\)th!l! !nco~~ (l_'x~:ense~-_net 

Interest Expense 

:Income Taxes 

Earnings from Ongoing Operations 

;~_e_cial ~e;i,_-af;~~tax~_- ~ --- -
Net Income 

$ 

$ 

2018 vs. 2017 

28 

(~0) --

15 

(17) 

88 

87 

(15) 

72 

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

$ 

$ 

2017 vs. 2016 

31 

44 

(3~. 

(3) 

(13) 

(14) 

11 

10 

21 

Lower other operation and maintenance expense in 2018 compared with 2017 primarily due to $36 million of! ower corporate service costs allocated to 
PPL Electric, partially offset by $11 million ofhigher non-recoverable storm expenses and $11 million of higher bad debt expense. 

Lower other operation and maintenance expense in 2017 compared with 2016 primarily due to $17 million of! ower bad debt expense, $17 million of 
lower vegetation management expenses and $14 million oflower payroll expenses, partially offset by $19 million ofhigher corporate service costs 
allocated to PPL Electric. 
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Higher depreciation expense in 2018 compared with 2017 and 2017 compared with 2016 primarily due to additional assets placed into seiVice, related 
to the ongoing efforts to ensure the reliability of the delivery system and the replacement of aging infrastructure, net of retirements. 

Higher interest expense in 2018 compared with 2017 primarily due to the May 2017 issuance of$475 million of3.95% First Mortgage Bonds and the 
June 2018 issuance of$400 million of 4.15% First Mortgage Bonds. 

Higher interest expense in 2017 compared with 2016 primarily due to the issuance of$475 million of3.95% First Mortgage Bonds in May 2017. 

Lower income taxes in 2018 compared with 2017 primarily due to the impact of the U.S federal corporate income tax rate reduction from 35% to 21%, as 
enacted by the TCJA, effective January I, 2018 of$71 million and $18 million of! ower income taxes due to amortization of excess deferred income 
taxes. 

Higher income taxes in 2017 compared with 2016 primarily due to higher pre-tax income at current period tax rates. 

Reconciliation of Earnings from Onqoing Operations 

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

iNet Income 

Less: Special items (expense) benefit: 

~~eilln_ c~r~en_c)'_:_~~n_?mic ~edlles, ne~ of~':. of (~39) 

U.S. tax reform (a) 

•J.Se~tu-~ky state tax r:_f~:_mjb) 

IT transformation, net of tax of $2 

·~~l~n liti(lalion co~ts· n:t ofta_x ?f$2 (c) 

_ Death benefit, net of tax of $1 

~\t-at s~;ci~l it~.;.s- --' - -- -- ---- -----· 
,;~Lrnings from Ongoing Operations 

$ 

$ 

U.K. 
Regulated 

1,114 $ - -~~ - - - - - -

148 

3 

(5) 

146 

968 $ 

KY 
Regulated 

411 

2 

_(9) 

(7) 

418 
==== 

$ 

$ 

2018 

PA 
Regulated 

431 

(5) 

(5) 

436 

$ 

$ 

Corporate 
and Other Total 

(129)_ . $- -- __ 1~27 

(5) 

148 

-- S9l 
(5) 

___ (72 

(5) 

(12) 122 

(117) $ 1,705 
==~= 

(a) During 2018, PPL recorded adjustments to certain provisional amounts recognized in the December 31, 2017 Statement of Income relating to the enactment of the TCJA. See 
Note 6 to the Financial Statements for additional information. 

(b) During 2018, LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax rate reduction from 
6% to 5%, as enacted by HB 487, effective January I, 2018. See Note 6 to the Financial Statements for additional information. 

(c) During 2018, PPL incurred legal expenses related to litigation with its former affiliate, Talen Montana. See Note 13 to the Financial Statements for additional information. 

2017 

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

Net Income $ 652 $ 286 $ 359 $ -- (!69) $ 1,128 

Less: Special Items (expense) benefit: 
- ---·- ---- --- ----

~Foreign -~ur_ren_cx_~c:_ono~ic h~ges, _n!'t of tax of $5_P _(1_11) (}_11 )_ 

Spinoff of the Supply segment, net of tax of ($1) 4 4 
- -- --

U.S. tax reform (~ (122) (112) 10 (97) (~21) 

Settlement of indemnification agreement, net of tax ($2) 4 4 
------ -

~~j?stmel)l,to !n_vesn;:e!'-t, _ne!_ of I~)( o_f $0 (I) (I) 

Total Special Items (233) (109) 10 (93) (425) 

:~~;nin~~-from_ ~ngoing Ol'e~atio~s $ 885 $ 395 $ 349 $ (76) $ 1,553 

(a) During 2017, PPL recorded deferred income tax (expense) benefit related to the enactment of the TCJA. See Note 6 to the Financial Statements for additional information. 
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2016 

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

.Net Income $ 1,246 $ 398 $ 338 $ . - S~O) $ 1,902 
·-

Less: Special Items (expense) benefit: 
- - - - -

~Fore!.llll curr~11cy ec~nomic he'!,ges, net of~ of $4 (~) (8~ 

Spinoff of the Supply segment, net of tax of$2 (3) (3) 

:settlem~nt ~f fo~e~gl1 ~urrency_ con_ tracts, rret of !ax of ($1 08) 202 202 

Change in U.K. tax rate 37 37 

,Total Spec!al Items 231 (3) 228 

Earnings from Ongoing Opera lions $ 1,015 $ 398 $ 338 $ (77) $ 1,674 

Adjusted Gross Margins 

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

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

"Kentucky Adjusted Gross Margins" is a single financial performance measure ofthe electricity generation, transmission and distribution operations of 
the Kentucky Regulated segment, LKE, LG&E and KU, as well as the Kentucky Regulated segment's, LKE's and LG&E's distribution and sale of natural 
gas. In calculating this measure, fuel, energy purchases and certain variable costs of production (recorded in "Other operation and maintenance" on the 
Statements oflncome) are deducted from operating revenues. In addition, certain other expenses, recorded in "Other operation and maintenance", 
"Depreciation" and "Taxes, other than income" on the Statements oflncome, associated with approved cost recovery mechanisms are offset against the 
recovery of those expenses, which are included in revenues. These mechanisms allow for direct recovery of these expenses and, in some cases, returns on 
capital investments and performance incentives. As a result, this measure represents the net revenues from electricity and gas operations. 

"Pennsylvania Adjusted Gross Margins" is a single financial performance _measure of the electricity transmission and distribution operations of the 
Pennsylvania Regulated segment and PPL Electric. In calculating this measure, utility revenues and expenses associated with approved recovery 
mechanisms, including energy provided as a PLR, are offset with minimal impact on earnings. Costs associated with these mechanisms are recorded in 
"Energy purchases," "Other operation and maintenance," (which are primarily Act 129, Storm Damage and Universal Service program costs), 
"Depreciation" (which is primarily related to the Act I 29 Smart Meter program) and "Taxes, other than income," (which is primarily gross receipts tax) on 
the Statements oflncome. This measure represents the net revenues from the Pennsylvania Regulated segment's and PPL Electric's electricity delivery 
operations. 

These measures are not intended to replace "Operating Income," which is determined in accordance with GAAP, as an indicator of overall operating 
performance. Other companies may use different measures to analyze and report their results of operations. Management believes these measures provide 
additional useful criteria to make investment decisions. These performance measures are used, in conjunction with other information, by senior management 
and PPL's Board of Directors to manage operations and analyze actual results compared with budget. 
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hanges in Adjusted Gross Margins 

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

Change 

2018 2017 2016 2018 vs. 2017 2017 vs. 2016 

U.K. Regulated - --·-- -- - -------- --- -
2,067 ;u.K~ :\:'l_uste~ S!ros~ Ma~g!ns __ _ $ 2,089 $ 1,952 $ 

======= 
$ 137 $ - ----<!_~51 

Impact of changes in foreign currency exchange rates - ------- -- ----- ------- --
:u.~. _A~jus~ed Gr~s~!-'1!rll_i~s e_':~ludin.!!. i:n_P!l~t ~~ for:i~_n currency e_x~':an_¥e rates 

Kentucky Adjusted Gross Margins ------ - -----
' LG&E 

KU 

\Pennsylvan~a_Rel!_ulat!d 
Pennsylvania Adjusted Gross Margins ,----- -------

[_ Distribution__ _ __ 

Transmission 

:Iota]_ P_:~n~:va_nia_:\~)usted _2~oss Mar~iJ]S 

U.K. Adjusted Gross Margins 

$ 

$ 

$ 

$ 

- -

922 $ 910 $ 

1,119 1,128 

2,041 $ 2,038 $ 

924 $ 958 $ 
---

549 487 

1,473 $ 1,445 $ 

98 (145) 

$ 39 $ 30 

-- -- ~ --- ----

------ --- --· 

. - -- --- - ----· ---
887 $ 12 $ 23 

1,122 (9) 6 

2,009 $ 3 $ 29 

---- --- ---- -- ... 

960 $ (34) $ (2) 

454 62 33 

1,414 $ 28 $ 31 

:K. Adjusted Gross Margins, excluding the impact of changes in foreign currency exchange rates, increased in 2018 compared with 2017 primarily due to 
/;:2 million from the April I, 2018 price increase, partially offset by $10 million from the April I, 2017 price decrease, driven by lower true-up mechanisms 

partially offset by higher base demand revenue. 

U.K. Adjusted Gross Margins, excluding the impact of changes in foreign currency exchange rates, increased in 2017 compared with 2016 primarily due to 
$8 I million from the April I, 20I 6 price increase, partially offset by $30 million from lower volumes and $21 million from the April 1, 2017 price decrease, 
which includes lower true-up mechanisms partially offset by higher base demand revenue. 

Kentucky Adjusted Gross Margins 

Kentucky Adjusted Gross Margins increased in 2018 compared with 20 I 7 primarily due to $63 million of increased sales volumes related to favorable 
·weather in 2018 ($23 million at LG&E and $40 million at KU), higher base rates of$ 58 million ($32 million at LG&E and $26 million at KU) as new base 
rates were approved by the KPSC effective July I, 2017, returns on additional environmental capital investments of$19 million ($12 million at LG&E and 
$7 million at KU) and other factors that were not individually significant in comparison to the prior year, partially offset by $143 million of income tax 
savings owed to customers ($67 million at LG&E and $76 million at KU) related to the impact ofU.S. federal corporate income tax rate reduction from 35% 
to 21%, as enacted by the TCJA, effective January I, 2018. 

Kentucky Adjusted Gross Margins increased in 20I 7 compared with 20I6 primarily due to higher base rates of$58 million ($32 million at LG&E and $26 
million at KU) as new base rates were approved by the KPSC effective July I, 20 I 7 and gas cost recoveries added to base rates of$5 million at LG&E, 
partially offset by $41 million of! ower sales volumes due to milder weather in 2017 ($15 million at LG&E and $26 million at KU). 
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)nnsy/vania Adjusted Gross Margins 

Distribution 

Distribution Adjusted Gross Margins decreased in 2018 compared with 2017 primarily due to a $37 million net of gross receipts tax impact ofthe estimated 
income tax savings owed to customers for the period January 1, 2018 through June 30,2018 and $38 million from the negative surcharge beginning on July 
1, 2018, as a result of the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA. These decreases were 
partially offset by $43 miliion of higher electricity sales volumes primarily due to weather. 

Distribution Adjusted Gross margins decreased in 2017 compared with 2016 primarily due to $10 million of! ower electricity sales volumes due to milder 
weather in 2017, partially offset by $7 million of returns on additional Smart Meter capital investments. 

Transmission 

Transmission Adjusted Gross Margins increased in 2018 compared with 2017 primarily due to increases of$78 million from returns on additional 
transmission capital investments focused on replacing aging infrastructure and improving reliability and $25 million as a result of a higher annual PPL zonal 
peak load billing factor in the first five months of20 18, partially offset by $38 million from the impact of the reduced federal income taxes as a result of the 
TCJA. 

Transmission Adjusted Gross Margins increased in 2017 compared with 2016 primarily due to an increase of$51 million from returns on additional 
transmission capital investments focused on replacing aging infrastructure and improving reliability, partially offset by a $17 million decrease as a result of a 
lower annual PPL zonal peak load billing factor which affected transmission revenue in the first five months of20 17. 

Reconciliation of Adjusted Gross Margins 

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

_)p_e;a~i~; ~e~~nue~:-
Operating Expenses 

Fuel 
,_ -·- -· --

Energy purchases 

bt~~r o_Jle!~!io!l an~ mainte.n!'nce 

Depreciation 

,_ '!'~-:es, o~~-~r- than income 

Total Operating Expenses 

' ,Total 

U.K. Adjusted 
Gross 

Margins 

$ 2,230 

141 

141 

$ 2,089 

Kentucky 
Adjusted 

Gross 
Margins 

(c) $ 3,21~ 

J99 

201 

98 

70 

1,173 

$ 2,041 

58 

2018 

Pennsylvania 
Adjusted Gross Operating 

Margins Other (a) Income (b) 

$ ~~ _2,277 __ $ 64 $ _72785 --

799 

544 745 

121 1,6~3 ~ _1,983 __ - -~ --- - -- . 

35 989 1,094 

104 203 312 

804 2,815 4,933 

$ 1,473 $ (2,751) $ 2,852 
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,Ope~~t~n!; !t~ven!'es 

Operating Expenses 
~- F~ei --- -- ---- --

Energy purchases 

$ 

U.K. Adjusted 
Gross 

Margins 

- _2,050 

Kentucky 
Adjusted 

Gross 
Margins 

_(c) $ 3,156 

759 

178 

2017 

Pennsylvania 
Adjusted Gross Operating 

Margins Other (a) Income (b) 

$ -- ~~95 $ 46 $ 7,447 

759 
--------
507 685 

' _ Ot~er op_eration a~d-m~illte11anc: 98 Ill 120 1,~?3 1,802 ' 

Depreciation 
f- - -- --- - - ------ - -~ ---" ---

' Ta:<es,_o_th:_r thanjnc?me ___ _ 

Total Operating Expenses 
----- ------ -------

,Total 

,Ope~'!_ting ~e\'!lnues 

Operating Expenses 

-- "' ------

98 

$ 1,952 

U.K. Adjusted 
Gross 

Margins 

$ 2,165 

-
64 

6 

1,118 

$ 2,038 $ 

Kentucky 
Adjusted 

Gross 
Margins 

(c) $ __ 3_,141 $ 

- ~--~ 

21 923 1,008 - ------ --- - --
102 184 292 

750 2,580 4,546 

1,445 $ (2,534) $ 2,901 

2016 

Pennsylvania 
Adjusted Gross Operating 

Margins Other (a) Income (b) 

~,I?? $ 55 $ 7,517 --

:- F~;~- ---- ----- . - --~- - -..--

Energy purchases 

~~her ope_r~!io~ and main~enimce 

Depreciation 

Taxes, other than income 

Total Operating Expenses 

J~t!'i- - -

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

98 

98 

$ 2,067 $ 

(c) 2018,2017 and 2016 exclude $38 million, $41 million and $42 million of ancillary revenues. 

2019 Outlook 

(PPL) 

791 

171 
---·-

109 

56 
--
5 

1,132 

2,009 $ 

791 

535 706 
---- -- - -. -

io8 1!542 1,857 
--- --

870 926 

99 197 301 

742 2,609 4,581 

1,414 $ (2,554) $ 2,936 

Lower net income is projected in 2019 compared with 2018. The decrease in net income primarily reflects the 2018 favorable impact of unrealized gains on 
foreign currency economic hedges. Excluding 2018 special items, net income is expected to increase primarily attributable to increases in the U.K. Regulated 
segment and the Corporate and Other category. The following projections and factors underlying these projections (on an after-tax basis) are provided for 
PPL's segments and the Corporate and Other category and the related Registrants. 

(PPL's U.K. Regulated Segment) 

Lower net income is projected in 2019 compared with 2018. The decrease in net income reflects the 2018 favorable impact of unrealized gains on foreign 
currency economic hedges. Excluding 2018 special items, net income is expected to increase driven primarily by higher revenues from higher prices, higher 
pension income and higher assumed GBP exchange rates, partially offset by higher interest expense and higher income taxes. 

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

Comparable net income is projected in 2019 compared with 2018, primarily driven by higher base electricity and gas rates and returns on additional 

environmental capital investments, offset by an assumed return to normal weather, higher operation and maintenance expense, higher depreciation expense 
and higher interest expense. 
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'1PL's Pennsylvania Regulated Segment and PPL Electric) 

Comparable net income is projected in 2019 compared with 2018, driven primarily by higher returns on transmission investments and lower operation and 
maintenance expense, offset by higher depreciation expense and an assumed return to normal weather. 

(PPL's Corporate and Other Categ01y) 

Lower costs are projected in 2019 compared with 2018, driven primarily by lower expenses and other factors. 

(All Registi·ants) 

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

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

Statement of Income Analysis 

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

Change 

2018 2017 2016 2018 vs. 2017 2017 vs. 2016 
- -~- - ---

·~perat!II_g Revenues_ $ 2,277 $ 2,195 $ 2,156 $ 82 $ 39 

Operating Expenses 
--- --·-- --- -- --

~eration 
-- - _j 

Energy purchases 544 507 535 37 (28) 
------- ---

Ot~er oper~ti?n a~d m3intenanc~ 578 572 602 6 (~~~-
Depreciation 352 309 253 43 56 

- -- -- ---~--- --- ---- --
~. _Taxe~, ~t~er th.an iii_C()me_ 109 107 105 2 2 

Total Operating Expenses 1,583 1,495 1,495 88 
,.._ --- ---- -~- - -- -- --
!Dthe~ ~nc01ne (Expe~~e2- net_ 23 12 20 II _(8) 

Interest Income from Affiliate 8 3 
-~~-------

,Inter:s!_E~_IJ_e()~ !59 !42 129 17 13 

Income Taxes 136 213 212 (77) 

Net Income $ 430 $ 362 $ 340 $ 68 $ 22 

Operating Revenues 

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

2018 vs. 2017 2017 vs. 2016 

1_l)is!t'ibution _Pri:e_(aL __ $ $ 53 

Distribution volume (b) 55 (21) 

'_Plo~~c) 39- (16)i 
~- -- ---

Transmission Formula Rate (d) 62 34 

TCJA Refund (e) <?9) -
Other 2 (II) 

;Total $ 82 $ 39 

(a) Distribution rider prices resulted in an increase of $4 7 million in 20 I 7 as compared with 2016. 
(b) Increase in 2018 compared with 2017 was primarily due to favorable weather in 2018. Decrease in 20 I 7 compared with 2016 was primarily due to milder weather in 2017. 
(c) Increase in 2018 compared with 2017 was primarily due to higher energy purchase volumes. 

(d) Transmission Formula Rate revenues increased primarily from returns on additional transmission capital investments focused on replacing aging infrastructure and improving 
reliability and includes the impacts of the TCJA which reduced the new revenue requirement that went into effect June I, 2018. 
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Represents the estimated income tax savings owed to or already returned to distribution customers related to the impact of the U.S federal corporate income tax rate reduction 
from 35% to 21%, as enacted by the TCJA, effective January I, 2018. See Note 7 to the Financial Statements for additional information. 

Energy Purchases 

Energy purchases increased $37 million in 2018 compared with 2017. This increase was primarily due to higher energy volumes. Energy purchases decreased 
$28 million in 2017 compared with 2016 primarily due to lower PLR prices. 

Other Operation and Maintenance 

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

LAct I~~-- _____________ _ 

Act 129 Smart Meter program 

:u~i'::r~aJ ~ervic~_pr~~r~m_s 
Contractor-related expenses 

[V~getation _manag.:_~~':t_ 
Payroll-related costs 

I 

~~rporate servi~e costs 

Storm costs 

;s~d debt:;_ 

Inventory reserve 

l<?~her 

Total 

Depreciation 

2018 vs. 2017 2017 vs. 2016 

$ $ 9 
---- -·--·----

- - (4)_ _(~) 

5 (4) 

(3) _(I 7). 

(5) (14) 

- __ Q2J 19 

9 5 

II Q7)_: 

8 (2) 

8 (9) 

$ 6 $ (30) 

--,J?epreciation increased by $43 million in 2018 compared with 2017 and $56 million in 2017 compared with 2016. These increases were primarily due to 
•,lditional assets placed into service, related to the ongoing efforts to ensure the reliability of the delivery system and the replacement of aging infrastructure 

/.:well as the roll-out of the Act 129 Smart Meter program, net of retirements. 

Interest Expense 

Interest expense increased $17 million in 2018 compared with 2017, primarily due to the June 2018 issuance of$400 million of 4.15% First Mortgage Bonds 
due 2048 and the May 2017 issuance of$475 million of3.950% First Mortgage Bonds due 2047. 

Interest expense increased $13 million in 2017 compared with 2016, primarily due to the May 2017 issuance of$475 million of3.950% First Mortgage 
Bonds due 204 7. 

Income Taxes 

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

2018 vs. 2017 2017 vs. 2016 

·~~nge in_pre-ta:'_~n_come ~!_ c~-l!'~~t p_eriod tax rates 

Reduction in U.S. federal income tax rate (a) 

~Del'reciatio_n and ~i~-;;;!e~~--~;; ;o;;_alized_ 

Amortization of excess deferred income taxes (a) 

:Deferred tax_ impact of :t.LS. ta:>< re~or~ (b) 

Stock-based compensation 

'Other 

Total 

(4) $ 

(71) 

~) 

(17) 

13 

2 

$ (77) $ 

(a) Decreases are related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 
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During 20 I 7, PPL Electric recorded a deferred income tax benefit related to the U.S. federal corporate income tax rate reduction from 35% to 2 I% enacted by the TCJA. 

',.'See Note 6 to the Financial Statements for additional information on income taxes. 

Earnings 

2018 
I-~-

1Net Income $ 

Special items, gains (losses), after-tax 

430 

(5) 

$ 

2017 2016 

362 $ 340 

10 

Excluding special items, earnings increased in 2018 compared with 2017, driven primarily by returns on additional capital investments in transmission, a 
higher annual PPL zonal peak load billing factor and higher distribution sales volumes primarily due to favorable weather, partially offset by higher 
depreciation expense and higher interest expense. 

Excluding special items, earnings increased in 20 I 7 compared with 20 I 6, primarily due to lower operation and maintenance expense and higher transmission 
margins from additional capital investments, partially offset by a lower annual PPL zonal peak load billing factor, lower distribution sales volumes due to 
unfavorable weather, higher depreciation expense, higher interest expense and higher income taxes. 

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

:P~n_n~ylva~~a A~justed _Gross ~argi~s _ , __ 

Other operation and maintenance 

Taxes, other than income ,-- --
!O!h!'r Income (Expen~e) ~ no:t__ 

Interest Expense 

)I~co:n~ T~~~s __ -~ _ 

,-<):pe~ial I!em~, aft~r-t~x _(a) _ , " , 

t Income . ------- - ------

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

Adjusted Gross Margins 

$ 

$ 

2018 vs. 2017 

28 $ 

3 

(30) 

14 

(I 7) 

85 

(15) 

68 $ 

2017 vs. 2016 

31 

42 

_{35) 

-- ___ (3) 
(13) 

i 112: 
10 

22 
==== 

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

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

2018 2017 

Adjusted Gross Operating Adjusted Gross Operating 
Margins Other (a) Income.(b) Margins Other (a) Income (b) 

:o£.i:rati~g ~':venues $ 2,277 $ $ 2,277 $ 2,195 $ $ 2,195 

Operating Expenses 
- - -

Energy purcha~es 544 544 507 507 

Other operation and maintenance 121 457 578 120 452 572 

De!'redation 35 317 352 21 288 309 

Taxes, other than income 104 5 109 102 5 107 

Total_Ope~~ting!'xP:':s:s_ 804 779 1,583 750 745 1,495 

Total 
$ 1,473 $ (779) $ 694 $ 1,445 $ (745) $ 700 

62 

'-, 

Source: PPL CORP. 10-K. February 14. 2019 Powered by Morningstar"' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa'rranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Table of Contents 

, - --- --- -
~~p_er_atbt~ R_e~enu':s __ _ 

Operating Expenses 

, _ ~~erg~e_u:~~~:s 
Other operation and maintenance 

_])ep~e~i~tion 

Taxes, other than income 

T?~l ~pe~tin_g E__xpen~e~ _ 

Total 

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

Adjusted Gross 
Margins 

$ 2,156 

535 

108 

99 

742 

$ 1,414 

2016 

Operating 
Other (a) Income (b) 

$ $ ~.}5_6 __ 

535 

494 602 
----------

253 253 

6 105 

753 1,495 

$ (753) $ 661 

LKE: Statement of Income Analysis, Earnings and Adjusted Gross Margins 

Statement of Income Analvsis 

Net income for the years ended December 31 includes the following results. 

Change 

2018 2017 2016 2018 vs. 2017 2017 vs. 2016 
I- ---- -- -
·O~erating ~evenues $ 3,214 $ 3,156 $ 3,141 $ 58 $ 15 

Operating Expenses 

_Operatjon 

Fuel 799 759 791 40 (32) 

- . \_ _ ~ne~gy _p_u~c~a~:~ 201 178 171 23 7 

Other operation and maintenance 848 801 798 47 3 
~-- -,. --- ---- - --

Depreciatiol_l __ 475 439 404 36 35 

Taxes, other than income 70 65 62 5 
'. -- - --- - -

_ T()ta} Operatin_~ Ex12~1_1s_es 2,393 2,242 2,226 151 16 

Other Income (Expense)- net (16) (8) (15) (8) 7 --- -- --- --
206 197 197 9 \!_nterest Exp~nse _ ----- --

Interest Expense with Affiliate 25 18 17 7 

!1~~~~~ T-axes 129 375 257 (246) 118 

Net Income $ 445 $ 316 $ 429 $ 129 $ (113) 

Operating Revenues 

The increase (decrease) in operating revenues was due to: 

2018 vs. 2017 2017 vs. 2016 

Vo}umes_ (a) $ 134 $ 

Base rates (b) 58 
1ECR 21 

TCJA refund (c) (143) 

,DSM (16) 

Fuel and other energy prices (4) 

Other 

Total $ 58 $ 

(a) Increase in 2018 compared with 2017 primarily due to favorable weather in 2018. Decrease in 2017 compared with 2016 primarily due to milder weather in 2017. 
(b) Increases primarily due to new base rates approved by the KPSC effective July I, 2017. 
-c~'l Represents income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, 

effective January I, 2018. See Note 7 to the Financial Statements for additional information. 
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Fuel increased $40 million in 2018 compared with 2017, primarily due to an increase in volumes driven by weather in 2018. 

Fuel decreased $32 million in 201 7 compared with 2016, primarily due to a decrease in volumes driven by weather in 201 7. 

Energy Purchases 

Energy purchases increased $23 million in 2018 compared with 2017, primarily due to an increase in gas volumes driven by weather in 2018. 

Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance was due to: 

:vege~ti~~ ma~-;E..e~~! -. 
Timing and scope of generation maintenance outages 
~---- -- ------.---~ - ----- ---
.G~ ~i~tri?lltion ~aint~nance_ an~ c~~plian~e 

Electricity distribution outage and repairs 

Storm costs 

Plant operations and maintenance 

,O_!~e:_

Total 

Depreciation 

2018 vs. 2017 

$ 8 $ 

8 

7 

7 

3 

(4) 

18 

$ 47 $ 

2017 vs. 2016 

2 
- -- - -- --

(1) 

- __ (!_)_ 
(2) 

2 

3 

Depreciation increased $36 million in 2018 compared with 20 I 7, primarily due to a $15 million increase related to additional assets placed into service, net 
of retirements, and a $15 million increase related to higher depreciation rates effective July I, 2017. 

'\:preciation increased $3 5 million in 20 I 7 compared with 2016, primarily due to a $19 million increase related additional assets placed into service, net of 
_ji:irements, and a $15 million increase related to higher depreciation rates effective July I, 2017. 

Income Taxes 

The increase (decrease) in income taxes was due to: 

:D"'_ferred tax illlP~_ct of~~- t!'~ :ef~r~_ (a) __ _ 

Reduction in U.S. federal income tax rate (b) 

LCh!'_nge_!n_pre:~~ in~ome _ _ 

Amortization of excess deferred federal and state income taxes (b) 

[Reductio!' in K~!_l~cky inco~e_tax_r~~e_(c) __ 

Deferred tax impact of Kentucky state tax reform (d) 
,-----·· ----------- ......... -. 

$ 

$ 

2018 vs. 2017 2017 vs. 2016 

--- ~1_1_2) $ 112 

(75) 

_(_:16) 2 

(18) (I) 

__(~) 

9 

1 5 

(246) $ 118 

(a) During 2017, LKE recorded deferred tax expense related to the U.S. federal corporate income tax rate reduction from 35% to 21% enacted by the TCJA associated with LKE's 
non-regulated entities. 

(b) The decrease is related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018. See Note 6 to 
the Financial Statements for additional information. 

(c) The decrease is related to the impact of the Kentucky state corporate income tax rate reduction from 6% to 5%, as enacted by HB 487, effective January 1, 2018. 
(d) During 2018, LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax rate reduction from 

6% to 5%, as enacted by HB 487, effective January I, 2018. See Note 6 to the Financial Statements for additional information. 
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:e Note 6 to the Financial Statements for additional information on income taxes. 

Earnings 

2018 2017 2016 

Net Income $ 445 $ 316 $ 429 

Special items, gains (losses), after-tax (7) (109) 

Excluding special items, earnings increased in 2018 compared with 2017, primarily due to higher electricity and gas sales volumes driven by favorable 
weather in 2018, higher base electricity and gas rates effective July 1, 2017 and returns on additional environmental capital investments, partially offset by 
higher other operation and maintenance expense, higher depreciation expense, higher interest expense and a lower tax shield on holding company interest 
and expenses. 

Excluding special items, earnings decreased in 20 I 7 compared with 20 16, primarily due to lower electricity and gas sales volumes driven by milder weather 
in 2017 and higher depreciation expense, partially offset by higher base electricity and gas rates effective July I, 2017. 

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Margins and an item that 
management considers special on separate lines and not in their respective Statement oflncome line items. 

2018 vs. 2017 2017 vs. 2016 

A~ju~ted Gross Margi!l_S $ 3 $ 29 

Other operation and maintenance (60) (I) 

' ·Depreciation (30) (2}) 

Taxes, Other than income (6) (2) 

'<?th~ _Income (Ex!le~_se) - net ~) 2 

Interest Expense (16) (I) 
- -

~Income Taxes 139 (4)_ 

Special items, gains (losses), after-tax (a) 102 (109) 

.Net Income $ 129 $ (113) 

I 
. ,., See PPL's "Results of Operations- Segment Earnings- Kentucky Regulated Segment" for details of the special items. 

Adjusted Gross Margins 

"Adjusted Gross Margins" is a non-GAAP financial performance measure that management utilizes as an indicator of the performance of its business. See 
PPL's "Results of Operations- Adjusted Gross Margins" for an explanation of why management believes this measure is useful and the factors underlying 
changes between periods. Within PPL's discussion, LKE's Adjusted Gross Margins are referred to as "Kentucky Adjusted Gross Margins." 

The following tables contain the components from the Statements oflncome that are included in this non-GAAP financial measure and a reconciliation to 
"Operating Income" for the periods ended December 31. 

2018 2017 

Adjusted Gross Operating Income Adjusted Gross Operating 
Margins Other (a) (b) Margins Other (a) Income (b) 

·Operating Revenue~ $ 3,214 $ $ 3,214 $ 3,156 $ $ 3,156 

Opera ling Expenses 
- -- . 

Fuel 799 799 759 759 

Energy purchases 201 201 178 178 

Other operation and maintenance 98 750 848 Ill 690 801 

Depreciation 70 405 475 64 375 439 

Taxes, other than income 65 70 6 59 65 

Total Operating Expenses 1,173 1,220 2,393 1,118 1,124 2,242 
- --

Total $ 2,041 $ (1,220) $ 821 $ 2,038 $ (1,124) $ 914 

65 

Source: PPL CORP. 10-K. February 14, 2019 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this Information, 
except to the extent such damages or losses cannot be limited or exduded by applicable law. Past financial performance is no guarantee of future results. 



Table of Contents 

1opera_tip!_ ~even11~s ____ _ 

Operating Expenses 
r- -- -~ ---
Fuel '- -
Energy purchases 

-~~~r ?Ye~_!ion_ all~ ll'ain~:ll_a~_ce 

Depreciation ,- -
~'!'~x_:_s,_ o~c;:r _th_a~ _ill~ome 

Total Operating Expenses 

Total 

(a) Represents amounts excluded from Adjusted Gross Margins. 
(b) As reported on the Statements of Income. 

Adjusted Gross 
Margins 

2016 

Operating 
Other (a) Income (b) 

$ 3,141 $ --- ______ J __ ---- -~14! __ 

791 791 

171 171 
------ --·- - ----- ~----

109 689 798 

56 348 404 
- -- ·-·---- ----- ~- ----

5 57 62 

1,132 1,094 2,226 

$ 2,009 $ (1,094) $ 915 

LG&E: Statement of Income Analysis, Earnings and Adjusted Gross Margins 

Statement of Income Analysis 

Net income for the years ended December 31 includes the following results. 

Operating Revenues 
--- ~----- --

i Retail and wholesale 

Electric revenue from affiliate . 'Y -T~tll! Op~r':t~_¥ Re_ve_nues 

,,~erating Expenses 
----- -- -·-· 
O~e!ation 

Fuel 

I EJ1ergy_pu!c~sc;:s 
··-·- ----

Energy purchases from affiliates 
-- -- ---- --- . -- --

_Qti~er ~pe!".tio11 ~lld ll'aint!'nan:: _ 

Depreciation 

'!"~xes, ~!her than _illc?m_e 

Total Operating Expenses 
------ --

·~tl~e~ I nc.?:ne J~xpens~) - net 

Interest Expense 

·Income Taxes 

Net Income 

Operating Revenues 

The increase (decrease) in operating revenues was due to: 

:~olumes (a) 

Base rates (b) 

,ECR 

TCJA refund (c) 

ii:)sM 
Fuel and other energy prices 
--~ - ----

2018 

$ 

$ 

2017 

1,467 $ 1,42~ 

29 31 

1,496 1,453 

308 292 

183 160 

13 10 

376 350 
- -· --- -

195 183 

36 33 

1,111 1,028 

(!2) (_10) 

76 71 

64 131 

233 $ 213 

66 

Change 

2016 2018 vs. 2017 2017 vs. 2016 

$ 1 .• 4~~ $ 45 $ 16 

24 (2) 7 

1,430 43 23 

---. 
301 16 (9) 

!53 23 

14 3 (4) 

350 26 

170 12 13 

32 3 I 

1,020 83 8 

jl~) (2) 

71 

126 (67) 5 

$ 203 $ 20 $ 10 

2018 vs. 2017 2017 vs. 2016 

$ 66 $ GQL --
32 32 

10 

(67) 

- ~~}_ 2 

(2) 

IO 4 

$ 43 $ 23 

Source: PPL CORP, 1 0-K, February 14, 2019 Powered by Morningstar"' Document ResearchSM 
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/ Increase in 2018 compared with 20 I 7 primarily due to favorable weather in 2018. Decrease in 2017 compared with 2016 primarily due to milder weather in 2017.' 
/Y Increases primarily due to new base rates approved by the KPSC effective July I, 2017. 

-·(c) Represents income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, 
effective January I, 2018. See Note 6 to the Financial Statements for additional information. 

Fuel 

Fuel increased $16 million in 2018 compared with 2017, primarily due to an increase in volumes driven by weather in 2018. 

Fuel decreased $9 million in 2017 compared with 2016, primarily due to a decrease in commodity costs. 

Energy Purchases 

Energy purchases increased $23 million in 2018 compared with 2017, primarily due to an increase in gas volumes driven by weather in 2018. 

Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance was due to: 

2018 vs. 2017 2017 vs. 2016 

,Gas~!s~i?uti~n mairll_:n~n_c: ~~d_comp~an~ __ _ 

Electricity distribution outage and repairs ,- ----- ----
:~tor~ co_s!s 

Timing and scope of generation maintenance outages 

'Ve¥~t_a!~on m_a_n~ge~:r:t 

Plant operations and maintenance 

•Other 

Total 

Depreciation 

$ 
·-- --~·-• • r• 

- - - - -- ~ 

$ 

7 $ 
-·-··". - -' 

5 

3 (I) 

2 

2 

(I) (I) 

(I), 

26 $ 

. !preciation increased $12 million in 2018 compared with 2017, primarily due to a $7 million increase related to additional assets placed into service, net of 
• .ctirements, and a $4 million increase related to higher depreciation rates effective July I, 2017. 

Depreciation increased $13 million in 2017 compared with 2016, primarily due to a $9 million increase related to additional assets placed into service, net of 
retirements, and a $4 million increase related to higher depreciation rates effective July 1, 2017. 

Income Taxes 

The increase (decrease) in income taxes was due to: 

2018 vs. 2017 2017 vs. 2016 

~~ed_ti_C!~or: in _lLS. fed_(li'_'ll inco11_1e tax rate(~)_ 

Change in pre-tax income 

:~mortiza_tion of ex~e~s deferre~ fed:ora~ and state ~nc()rrie taxes (a) 

Reduction in Kentucky income tax rate (b) 

~~theE_ 

Total 

$ 

$ 

~~9) $ 

(I 8) ----- -
(7) 

(2) 

(I) 

(67) $ 

(a) The decrease is related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the-TCJA, effective January I, 2018. 
(b) The decrease is related to the impact of the Kentucky state corporate income tax rate reduction from 6% to 5%, as enacted by HB 487, effective January I, 2018. 

See Note 6 to the Financial Statements for additional information on income taxes. 
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2018 2017 2016 
r - • - - -- - - --. ~- - - -
,Net Income $ 233 $ 213 $ 203 

Special items, gains (losses), after-tax (a) 

(a) There are no items management considers special for the periods presented. 

Earnings in 2018 compared with 2017 increased primarily due to higher electricity and gas sales volumes driven by favorable weather in 2018, higher base 
electricity and gas rates effective July 1, 2017 and returns on additional environmental capital investments, partialiy offset by higher other operation and 
maintenance expense and higher depreciation expense. 

Earnings in 2017 compared with 2016 increased primarily due to higher base electricity and gas rates effective July 1, 2017, partially offset by lower 
electricity and gas sales volumes driven by milder weather in 2017 and higher depreciation expense. 

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Adjusted Gross Margins 
on a separate line and not in their respective Statement oflncome line items. 

$ 

Other operation and maintenance ' -- - -- ~ ------ - --
LI?~.P:~c}a!ion 
Taxes, other than income 

tOth~r In_c~~:_ (J?xpen~)- ne_t __ _ 

Interest Expense r ------- -- -
:Income Taxes 

Net Income $ 

Adjusted Gross Margins 

2018 vs. 2017 

12 $ 
--- - -··-

(34) 
·- ----- -.---

(13) 

(5) 

-- - ~2) 

(5) 

67 

20 $ 

2017 vs. 2016 

23 

2 

(10)' 

(5)' 

10 

.djusted Gross Margins" is a non-GAAP financial performance measure that management utilizes as an indicator of the performance of its business. See 
_ .'L's "Results of Operations- Adjusted Gross Margins" for an explanation of why management believes this measure is useful and the underlying drivers of 
the changes between periods. Within PPL's discussion, LG&E's Adjusted Gross Margins are included in "Kentucky Adjusted Gross Margins." 

The following tables contain the components from the Statements oflncome that are included in this non-GAAP financial measure and a reconciliation to 
"Operating Income" for the periods ended December 31. 

OJ.!e!a ting _Reve~ues 

Operating Expenses 

Fuel 

Energy purchases 

[ _ _9ther o_p_e!a!!?~ _and ~l8int~?~nce 

Depreciation 

( Taxes,_ other ~a!l in_~o!lle 
Total Operating Expenses 

'Total 

2018 

Adjusted Gross 
Margins Other (a) 

$ 1,496 $ 

$ 

308 

196 

37 

31 

2 

574 

922 $ 

339 

164 

34 

537 

(537) 

68 

Operating 
Income (b) 

2017 

Adjusted Gross 
Margins Other (a) 

Operating 
Income (b) 

$ 1,496 $ 1,'!~3 --$ --~---- ---- . 1?_:153. 

308 292 292 

196 170 170 --- -------- .. -
376. 45 305 350 

195 32 151 183 

--~------3_6_ _ __________ 4_ ---------~2~9- 33 

1,111 543 485 1,028 

$ 385 $ 910 $ (485) $ 425 

Source: PPL CORP. 10-K, February 14, 2019 Powered by Morningstar'~' Document ResearchSM 
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:()~r!'t!n~:_R<:_venue~ . 

Operating Expenses 
~-------

,_Fu..:I ________ _ 

Energy purchases 
------------ -- --
'- Ot~er operati?n __ an·~-~ai~t:n~ce 

Depreciation 

-~~~_s, ~the!_tha~_in_c~~e 

Total Operating Expenses 

Total 

(a) Represents amounts excluded from Adjusted Gross Margins. 

(b) As reported on the Statements of Income. 

$ 

-- - --- --

$ 

Adjusted Gross 
Margins 

1,430 $ 
--- ---·- -

301 

167 

43 

29 

543 

887 $ 

2016 

Operating 
·Other (a) Income (b) 

$ 1,430 
---~ - -----

-- -- ----
301 ------- -~-~ 

167 

307 350 

141 170 

29 32 

477 1,020 

(477) $ 410 

KU: Statement of Income Analysis, Earnings and Adjusted Gross Margins 

Statement of Income Analysis 

Net income for the years ended December 31 includes the following results. 

Change 

2018 2017 2016 2018 vs. 2017 2017 vs. 2016 

Operating Revenues 

Retail and wholesale $ 1~747 $ 1,734 $ 1,735 $ 13 $ (l)' -
Electric revenue from affiliate 13 10 14 3 (4) 

(-} - --- - - ----- -·-

T?tal 2J?erati~ .Jl.:~e~ue~ 1,760 1,744 1,749 16 (5) 

__ .::"!?erating Expenses 

9per~!io~ 

Fuel 491 467 490 24 (23) 

Ene~gy purcha~e~ 18 18 18 

Energy purchases from affiliates 29 31 24 (2) 7 
--- - ----------

__ 9th~r ~~eratic>n and_ maint:!'~nt<e 441 423 422 18 

Depreciation 279 255 234 24 21 
-- ---·- - --- - - ---

T~x:s. oth<:_r than income 34 32 30 2 2 

Total Operating Expenses 1,292 1,226 1,218 66 8 
- -- . --- - ~ 

Other h~come _{Expe!'seJ - net __ -- ~~)_ (4) (7) (2) 3 -
Interest Expense 100 96 96 4 - -- ----
Income Taxes 76 159 163 (83) (4) 

Net Income $ 286 $ 259 $ 265 $ 27 $ (6) 

Operating Revenue 

The increase (decrease) in operating revenue was due to: 

2018 vs. 2017 2017 vs. 2016 

yolu~es (a) ___ $ 69 $ (4_8)_ 

Base rates (b) 26 26 

iECR II 
'- --- -· 

TCJA refund (c) (76) 
--- -·. - -

'DSM ~1_0)_ . 2 ------- -·· ... - - -- -· 
Fuel and other energy prices (3) 8 

:other (I) 2 

>tal $ 16 $ (5) 
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- ·' ~ 
(b) 
(c) 

Increase in 2018 compared with 2017 primarily due to favorable weather in 2018. Decrease in 2017 compared with 2016 primarily due to milder weather in 2017. 
Increases primarily due to new base rates approved by the KPSC effective July I, 2017. 
Represents income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, 
effective January I, 2018. See Note 6 to the Financial Statements for additional information. 

Fuel 

Fuel increased $24 million in 2018 compared with 2017, primarily due to an increase in volumes driven by weather in 2018. 

Fuel decreased $23 million in 2017 compared with 2016, primarily due to a decrease in volumes driven by milder weather in 2017. 

Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance was due to: 

2018 vs. 2017 2017 vs. 2016 

Timi~~ an~_s~o_pe .?~ fe?era~io? maint~a~~! ?u_l~es 

Vegetation management 

pec!'"icity d~ibutio:' o~tage .':~d repairs 

Plant operation and maintenance 

'Other 

Total 

Depreciation 

$ 

$ 

6 

6 

2 

(3) 

7 

18 

$ (_!) 
·---- --

2 

(I) 
-

$ 

Depreciation increased $24 million in 2018 compared with 2017, primarily due to an $11 million increase related to higher depreciation rates effective July 
I, 20 i 7, and an $8 million increase related to additional assets placed into service, net of retirements. 

Depreciation increased $21 million in 2017 compared with 2016, primarily due to an $11 million increase related to higher depreciation rates effective July 
- - }1., 2017, and a $9 million increase related to additional assets placed into service, net of retirements. 

1icome Taxes 

The increase (decrease) in income taxes was due to: 

2018 vs. 2017 2017 vs. 2016 

$ $ ~Red~~_ii~~ i~~ u:s. [ede;~l !~c~~;_t~x:r_~te £a) __ (~__?_) -- ---------
Change in pre-tax income 

;A~_'l~iz~tio_n _of ~x_c_es~ defe~r~d fe?eral "?~ stat~ inc~nne tax"~~)_ 
Reduction in Kentucky income tax rate (b) 

'Total ·$ 

(22) 

_ill) 

(3) 

(83) $. 

(a) The decrease is related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 
(b) The decrease is related to the impact of the Kentucky state corporate income tax rate reduction from 6% to 5%, as enacted by HB 487, effective January I, 2018. 

See Note 6 to the Financial Statements for additional information on income taxes. 

Earnings 

2018 2017 

Net Income $ 286 $ 259 $ 

Special items, gains (losses), after tax (I) 

70 

2016 

--
(4) 

(4)' 

265 

Source: PPL CORP, 10-K. February 14, 2019 Powered by Morningstar'"' Document ResearchSM 
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' 
"·:eluding special items, earnings increased in 2018 compared with 2017, primarily due to higher electricity sales volumes driven by favorable weather in 

2018, higher base electricity rates effective July I, 2017 and returns on additional environmental capital investments, partially offset by higher other 
operation arid maintenance expense and higher depreciation expense. 

Excluding special items, earnings decreased in 20 I 7 compared with 2016, primarily due to lower electricity sales volumes driven by milder weather in 20 I 7 
and higher depreciation expense, partially offset by higher base electricity rates effective July I, 2017. 

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Adjusted Gross Margins 
on separate line and not in their respective Statement oflncome line items. 

2018 vs. 2017 2017 vs. 2016 
-- ---

_A<!j_~S(e~ Gr?ss ~-a~~!~s $ -- _('!) $ 6 
--·- --- - ·- -- -- -- -

Other operation and maintenance (23) (I) 
---- ---- --

,pe~r~!atio~- _ (17) -- (1~2. 
Taxes, Other than income (I) (2) 

;othe~ I~com~ (E_xp~_r1s~l ~ ne~ ___ (3)_ 4 
-~----- -~-

Interest Expense (4) 

'Income Taxes 83 4 

Special items, gains (losses), after-tax (a) I (I) 
' Net Income $ 27 $ (6) 

(a) See PPL's "Results of Operations- Segment Earnings- Kentucky Regulated Segment" for details of the special item. 

Adjusted Gross Margins 

"Adjusted Gross Margins" is a non-GAAP financial perfonnance measure that management utilizes as an indicator of the perfonnance of its business. See 
PPL's "Results of Operations- Adjusted Gross Margins" for an explanation of why management believes this measure is useful and the factors underlying 
changes between periods. Within PPL's discussion, KU's Adjusted Gross Margins are included in "Kentucky Adjusted Gross Margins." 
-, 

)te following tables contain the components from the Statements oflncome that are included in this non-GAAP financial measure and a reconciliation to 
__ tlperating Income." 

'?Pe!~ting ~!venu~s 

Operating Expenses 

, Fuel 

Energy purchases 

_ o~~r ~P~!a!i?_n ~~~d 11_1~inte~a_nce 

Depreciation 

_ ~a_x~s, other than inc_o~e 

Total Operating Expenses 

:Total 

2018 

Adjusted Gross 
Margins Other (a) 

Operating 
Income (b) 

2017 

Adjusted Gross 
Margins Other {a) 

Operating 
Income (b) 

$ 1,760 $ $ 1,760 $ 1,?4~ -- ~ $ 1,744 : 

$ 

491 

47 

61 

39 

3 

641 

1,119 $ 

380 

240 

31 

651 

(651) $ 

71 

491 

47 

441 

279 

34 

1,292 

468 $ 

467 

49 

66 

32 

2 

616 

1,128 $ 

357 

223 

30 

610 

467 ' 

49 

423 

255 

32 

1,226 

518 (610) $ 
~==== 
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2016 

Adjusted Gross Operating 
Margins Other (a) Income (b) 

·I?P_e.!:atin~ R~~e_nues 

Operating Expenses 

$ 1,749 
--

$ $ - _1,74IJ_. 

- --
Fuel 

Energy purchases 

Other ~perati_on ~n~ maint:_nan:e __ 

Depreciation 

T~x:s, o!h:_r th~n inco~e __ _ 

Total Operating Expenses 

Total 

(a) Represents amounts excluded from Adjusted Gross Margins. 
(b) As reported on the Statements oflncome. 

$ 

Financial Condition 

490 
----· ------

42 

66 356 

27 207 

2 28 

627 591 

1,122 -$ (591) $ 

The remainder of this Item 7 in this Form I 0-K is presented on a combined basis, providing information, as applicable, for all Registrants. 

Liquidity and Capital Resources 

(All Registrants) 

490 

42· 

422 

234 

30 

1,218 

531 

The Registrants' cash flows from operations and access to cost effective bank and capital markets are subject to risks and uncertainties. See "Item I A. Risk 
Factors" for a discussion of risks and uncertainties that could affect the Registrants' cash flows. 

The Registrants had the following at: 

December 31,2018 

'ca~~ ~nd c~sh ~guiva!e~ts _ 

Short-term debt 

:Long_:te~lll ~Ie~! ~ue ":ithin _?n':]e_ar __ __ 

Notes payable with affiliates 

December 31,2017 

,q.sh ~nd ca~~-equ!va':~~s 

Short-term debt 

:L~n¥-te~ ~e~! du: wi!l!i~ _one ye~r _ 

Notes payable with affiliates 

December 31,2016 

'Cash l!_n'!_ cash :quiva~ents 

Short-term debt 

,f:~n_g-term d:_bt_~ue w!t:hin one year 

Notes payables with affiliates 

$ 

$ 

$ 

PPL(a) 

621 

1,430 

530 

4_85 

1,080 

348 

341 

923 

518 

PPL 
Electric 

$ 

$ 

$ 

267 

--

49 

13 

295 

224 

$ 

$ 

$ 

LKE 

24 

514 

530 

113 

30 

244 

98 

225 

13 

185 

194 

163 

LG&E 

$ 

$ 

$ 

10 

279 

434 

15 

199 

98 

$ 

$ 

5 $ 

169 

194 

KU 

(a) At December 31, 2018, $3 million of cash and cash equivalents were denominated in GBP. If these amounts would be remitted as dividends, PPL would not anticipate an 
incremental U.S. tax cost. See Note 6 to the Financial Statements for additional information on undistributed earnings of WPD. 

(All Registrants) 

Net cash provided by (used in) operating, investing and financing activities for the years ended December 31 and the changes between periods were as 
follows. 

72 

14 

235 

96 

15 ' 

45 

7 

16 

_ . .c~--------------------------------------------------------

Source: PPL CORP, 10-K. February 14, 2019 Powered by Morningstar''' Document ResearchSM 
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PPL 
PPL Electric LKE LG&E KU 

2018 

~Op!!ra~ing a_c~ivities $ - ~.821 $ 978 $ 915 $ 443 $ 581 

Investing activities (3,361) (1, 193) (1,116) (554) (561) 

~Fi~o:ncing activities 690 433 195 106 . _(21)_ 

2017 
- ---------

Operating activities $ 2,461 $ 880 $ 1,099 $ 512 $ 634 
-

~It:_ vesting activitie~ (3,~ 61) (1,252) (8~8) .. -- (458) (428) 

Financing activities 824 408 (194) (44) (198) 

- ---- ---
2016 

Operating activities $ 2,890 $ 872 $ 1,02?- $ 482 $ 606 
--- -- --- -

Investing activities (2,926) (1,130) (790) (439) (349) 

:~in~~cing activ:ities ~439) 224 - -- ~254) __ (57) ___ - (2~) 

~20~~ ~s. 2017 Cha~~e- _ 

Operating activities $ 360 $ 98 $ (184) $ (69) $ (53) 

, Investing a_ctivities (200) 59 (2_2~) (96) (1~3_)_ 

Financing activities (134) 25 389 150 177 

2017 vs. 2016 Change 
- -
'?peratin~; ac!i~ities $ (429) $ 8 $ 72_ $ 30 $ 28 

, T!:'_vesting activities (235) (122) (98) (19) (79) 
'- - -
~~ncing acti~ities 1,263 184 60 13 63 ' 

Ogerating Activities 

The components of the change in cash provided by (used in) operating activities were as follows. 

PPL 
PPL Electric LKE LG&E KU 

2018 vs. 2017 

Change- Cash Provided (Used): 
- - -

Net income $ 699 $ 68 $ 129 $ 20 $ 27 

Non-cash components (752) (106) (I 82) (59) (94) 

Workin,g _:ap_ital 199 134 34 51 89 

Defined benefit plan funding 204 (4) (96) (57) (31) 
- - ---- -- --

Other o~erating ac!ivities 10 6 (69) (24) (44) ... 

Total $ 360 $ 98 $ (184) $ (69) $ (53) 

2017 vs. 2016 

Change- Cash Provided (Used): 

Net income $ (774) $ 22 $ (I }3l $ 10 $ (6l 

Non-cash components 363 100 31 (8) 42 

~orking capi(al 38 (87) 93 (33) (!4) 

Defined benefit plan funding (138) (24) 50 42 (3) 
--

?ther ope:ating act!vitie~ 82 (3) II 19 9 

Total $ (429) $ $ 72 $ 30 $ 28 

':'PL) 

'L had a $3 60 million increase in cash provided by operating activities in 2018 compared with 2017. 
Net income increased $699 million between periods and included a decrease in net non-cash charges of$752 million. The decrease in net non-cash 
charges was primarily due to an increase in unrealized gains on hedging activities, a decrease in deferred income taxes (primarily due to the 
unfavorable adjustments recorded in 20 I 7 for the tax changes 
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related to the enactment ofTCJA) and an increase in the U.K. net periodic defined benefit credits (primarily due to an increase in expected returns on 
higher asset balances). 

The $199 million increase in cash from changes in working capital was primarily due to a decrease in unbilled revenue (primarily due to lower 
volumes due to milder temperatures in December 2018 versus December 20 17), an increase in accounts payable (primarily due to timing of 
payments), a decrease in accounts receivable (primarily due to timing of receipts) and a decrease in net regulatory assets and liabilities (primarily 
due to the impact of the TCJA and timing of rate recovery mechanisms), partially offset by a decrease in customer deposits and an increase in fuel, 
materials and supplies (primarily due to higher generation driven by weather in 2018 compared with 20 I 7). 

Defined benefit plan funding was $204 million lower in 2018. The decrease was primarily due to the acceleration ofWPD's contributions to its U.K. 
pension plans in 2017. 

PPL had a $429 million decrease in cash provided by operating activities in 2017 compared with 2016. 
Net income declined $774 million between periods and included net non-cash benefits of$363 million. The increase in net non-cash benefits was 
primarily due to an increase in unrealized losses on hedging activities, an increase in deferred income taxes (primarily due to the impact of the · 
TCJA) and an increase in depreciation expense (primarily due to additional assets placed into service, net of retirements, and higher depreciation 
rates at LG&E and KU effective July I, 2017, partially offset by the impact of foreign currency at WPD), partially offset by an increase in the U.K. net 
periodic defined benefit credits (primarily due to a decrease in the U.K. pension plan discount rates used to calculate the interest cost component of 
the net periodic defined benefit costs (credits) and increase in expected returns). 

The $38 million increase in cash from changes in working capital was primarily due a decrease in net regulatory assets and liabilities (due to timing 
of rate recovery mechanisms), a decrease in fuel, materials and supplies (primarily due to a decrease in fuel purchases due to lower generation driven 
by milder weather in 2017 compared to 2016) and a decrease in unbilled revenue (primarily due to lower growth in volumes in 2017 compared to 
20 16), partially offset by a decrease in accounts payable (due to timing of payments), a decrease in taxes payable (primarily due to the timing of 
payments) and an increase in accounts receivable. 

Defined benefit plan funding was $138 million higher in 2017. The increase was primarily due to the acceleration ofWPD's contributions to its U.K. 
pension plans. 

(PPL Electric) 

_ pPL Electric had a $98 million increase in cash provided by operating activities in 2018 compared with 2017. 
Net income improved by $68 million between the periods. This included a decrease of$! 06 million of net non-cash charges primarily due to a $133 
million decrease in deferred income tax expense (primarily due to book versus tax plant timing differences) partially offset by a $43 million increase 
in depreciation expense (primarily due to additional assets placed into service, net of retirements, related to the ongoing efforts to ensure the 
reliability of the delivery system, the replacement of aging infrastructure as well as the roll-out of the Act 129 Smart Meter Program). 

The $134 million increase in cash from changes in working capital was primarily due to a decrease in accounts receivable (primarily due to the 
timing of receipts including the 2017 federal income tax benefit refund received in 20 18) and a decrease in unbilled revenues (primarily due to 
colder weather in December 20 17). 

PPL Electric had an $8 million increase in cash provided by operating activities in 2017 compared with 2016. 
Net income improved by $22 million between the periods. This included an additional $100 million of net non-cash benefits primarily due to a $56 
million increase in depreciation expense (primarily due to additional assets placed into service, related to the ongoing efforts to ensure the 
reliability of the delivery system and the replacement of aging infrastructure as well as the roll-out ofthe Act 129 Smart Meter program, net of 
retirements) and a $37 million increase in deferred income taxes (primarily due to book versus tax plant timing differences). 

The $87 million decrease in cash from changes in working capital was primarily due to an increase in accounts receivable (primarily due to a 2017 
federal income tax benefit refund, not yet received), a decrease in accounts payable (primarily due to timing of payments) and im increase in 
prepayments (primarily due to an increase in the 2017 gross receipts tax prepayment compared to 20 16), partially offset by an decrease in net 
regulatory assets and liabilities (due to timing of rate recovery mechanisms) and a decrease in unbilled revenue (primarily due to lower growth in 
volumes in 2017 compared to 2016). 
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Pension funding was $24 million higher in 2017 due to contributions made in 2017 to the PPL Retirement Plan. 

(LKE) 

LKE had a $184 million decrease in cash provided by operating activities in 2018 compared with 20 I 7. 
Net income increased $129 million between the periods and included a decrease in net non-cash charges of$182 million. The decrease in net non
cash charges was primarily driven by a decrease in deferred income tax expense (primarily due to book versus tax plant timing differences and the 
impacts of federal and state tax reform), partially offset by an increase in depreciation expense (primarily due to higher depreciation rates effective 
July I, 2017 and additional assets placed into service, net of retirements). 

The increase in cash from changes in working capital was primarily driven by a decrease in unbilled revenues (primarily due to milder weather in 
December 2018 compared to 2017), an increase in accounts payable (primarily due to timing of payments) and a decrease in net regulatory assets 
and liabilities (primarily due to the impact of the TJCA and the timing of rate recovery mechanisms), partially offset by a decrease in other current 
liabilities and accrued taxes (primarily due to timing of payments) and an increase in fuel purchases (primarily due to higher generation driven by 
weather in 2018 compared with 20 17). 

Defined benefit plan funding was $96 million higher in 2018. 

The decrease in cash from LKE's other operating activities was driven primarily by an increase in ARO expenditures and an increase in other assets 
(primarily due to non-current regulatory asset increases as a result of significant storm activity). 

LKE had a $72 million increase in cash provided by operating activities in 2017 compared with 2016. 

~~G&E) 

Net income decreased$-! 13 million between the periods and included an increase in net non-cash charges of$31 million. The increase in net non
cash charges was primarily driven by increases in depreciation expense and deferred income taxes (primarily due to the impact of the TCJA). 

The increase in cash from changes in working capital was driven primarily by an increase in other current liabilities (due to customer advances and 
the timing of payments), a decrease in fuel purchases (primarily due to lower generation driven by milder weather in 2017 compared to 20 16), an 
increase in taxes payable (primarily due to the timing of payments), partially offset by a decrease in accounts payable (primarily due to the timing of 
payments). 

Defined benefit plan funding was $50 million lower in 2017. 

LG&E had a $69 million decrease in cash provided by operating activities in 2018 compared with 2017. 
Net income increased $20 million between the periods and included a decrease in net non-cash charges of$59 million. The decrease in net non-cash 
charges was primarily driven by a decrease in deferred income tax expense (primarily due to book versus tax plant timing differences and the 
impacts of federal and state tax reform), partially offset by an increase in depreciation expense (primarily due to higher depreciation rates effective 
July I, 2017 and additional assets placed into service, net of retirements). 

The increase in cash from changes in working capital was primarily driven by a decrease in unbilled revenues (primarily due to milder weather in 
December 2018 compared to 2017), an increase in accounts payable and accrued taxes (primarily due to timing of payments) and a decrease in net 
regulatory assets and liabilities (primarily due to the impact of the TJCA and the timing of rate recovery mechanisms), partially offset by a decrease 
in other current liabilities (primarily due to timing of payments). 

Defined benefit plan funding was $57 million higher in 2018. 

The decrease in cash from LG&E's other operating activities was driven primarily by an increase in other assets (primarily due to non-current 
regulatory asset increases as a result of significant storm activity). 

LG&E had a $30 million increase in cash provided by operating activities in 2017 compared with 2016. 
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(KU} 

Net income increased $10 million between the periods and included a decrease in net non-cash charges of$8 million. The decrease in net non-cash 
charges was primarily driven by a decrease in deferred income tax expense (primarily due to book versus tax plant timing differences), partially 
offset by an increase in depreciation expense. 

The decrease in cash from changes in working capital was driven primarily by decreases in accounts payable and taxes payable (primarily due to the 
timing of payments), partially offset by a decrease in accounts receivable from affiliates (due to lower intercompany settlements associated with 
energy sales and inventory) and an increase in other current liabilities (primarily due to customer advances and the timing of payments). 

Defined benefit plan funding was $42 million lower in 2017. 

The increase in cash from LG&E's other operating activities was driven primarily by lower payments for the settlement of interest rate swaps. 

KU had a $53 million decrease. in cash provided by operating activities in 2018 compared with 2017. 
Net income increased $27 million between the periods and included a decrease in net non-cash charges of$94 million. The decrease in net non-cash 
charges was primarily driven by a decrease in deferred income tax expense (primarily due to book versus tax plant timing differences, differences in 
the utilization of net operating losses .and the impacts of federal and state tax reform), partially offset by an increase in depreciation expei).Se 
(primarily due to higher depreciation rates effective July 1, 2017 and additional assets placed into service, net of retirements). 

The increase in cash from changes in working capital was primarily driven by a decrease in unbilled revenues (primarily due to milder weather in 
December 2018 compared to 20 17), an increase in accrued taxes and accounts payable (primarily due to timing of payments), and a decrease in net 
regulatory assets and liabilities (primarily due to the impact of the TJCA and the timing of rate recovery mechanisms), partially offset by an increase 
in fuel purchases (primarily due to higher generation driven by weather in 2018 compared to 20 17) and a decrease in other current liabilities 
(primarily due to timing of payments). 

Defined benefit plan funding was $31 million higher in 2018. 

The decrease in cash from KU's other operating activities was driven primarily by an increase in ARO expenditures and an increase in other assets 
(primarily due to noncurrent regulatory asset increases as a result of significant storm activity). 

KTJ had a $28 million increase in cash provided by operating activities in 2017 compared with 2016. 
Net income decreased $6 million between the periods and included an increase in net non-cash charges of$42 million. The increase in net non-cash 
charges was primarily driven by an increase in deferred income tax expense (primarily due to the utilization of net operating losses) and an increase 
in depreciation expense. 

The decrease in cash from changes in working capital was driven primarily by a decrease in taxes payable (primarily due to the timing of payments) 
and a decrease in accounts payable to affiliates (due to lower intercompany settlements associated with energy purchases and inventory), partially 
offset by a decrease in fuel purchases (primarily due to lower generation driven by milder weather in 2017 compared to 20 16) and an increase in 
accounts payable (primarily due to the timing of payments). 

Investing Activities 

(All Registrants) 

The components ofthe change in cash provided by (used in) investing activities were as follows. 
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2018 vs. 2017 

Change- Cash Provided (Used): 

~- ExJ>_e_nd~tur_es ~or PP~E 
Purchase of available-for-sale securities 

: Oth_(:f inv_est!ll.!'_~ctivi!ies 
Total 

2017 vs. 2016 
- --- - --- - -- - - - - -- - --

:<;:han!l_e- _Cash ~r~vide_dj_!J~".d)!_ 
Expenditures for PP&E 

:_ Other investin~ activi_ties_ 

Total 

PPL 

$ 

$ 

$ 

$ 

(105) $ 

(65) 

(30) 

(200) $ 

PPL 
Electric 

52 $ 

7 

59 $ 
===== 

. - ---

(213) $ (119) $ 
·--

(22) (3) 

(122) $ (235) $ 
======== 

LKE LG&E KU 

- - _(22_5) - _$_ - - - (96) $ (~30) 

(3) (3) 

(228) $ (96) $ (133) 
==~=== 

--·----- --

(101) $ (19) $ (82) 

3 3 I 

(98) $ (19) =$===,;(=79~) 

For PPL, in 2018 compared with 2017, higher project expenditures at LKE, LG&E and KU were partially offset by lower project expenditures at WPD and 
PPL Electric. The increase in expenditures for LKE, LG&E and KU was primarily due to increased spending for environmental water projects at LG&E's Mill 
Creek and Trimble County plants and increased spending for environmental water projects at KU's Ghent plant. The decrease in expenditures at WPD was 
primarily due to a decrease in expenditures to enhance system reliability partially offset by an increase in foreign currency exchange rates. The decrease in 
expenditures for PPL Electric was primarily due to timing differences on capital spending projects related to ongoing efforts to improve reliability and 
replace aging infrastructure. 

For PPL, in 2017 compared with 2016, higher project expenditures at PPL Electric, LKE, LG&E and KU were partially offset by lower project expenditures at 
WPD. The increase in project expenditures for PPL Electric was primarily due to an increase in capital spending related to the ongoing efforts to improve 
reliability and replace aging infrastructure, as well as the roll-out of the Act 129 Smart Meter program. The increase in expenditures for LKE, LG&E and KU 
was primarily due to increased spending for environmental water projects at LG&E's Mill Creek plant, CCR projects at the Trimble County plant and 
increased spending on various transmission projects at KU, partially offset by lower spending driven by completion of environmental air projects. The 

- ~:-:crease in expenditures at WPD was primarily due to a decrease in foreign currency exchange rates partially offset by an increase in expenditures to enhance 
stem reliability. 

See "Forecasted Uses of Cash" for detail regarding projected capital expenditures for the years 2019 through 2023. 

Financing Activities 

(All Registrants) 

The components of the change in cash provided by (used in) financing activities were as follows. 

2018 vs. 2017 

Change- Cash Provided (Used): 

Deb_t iss_?a~ce/~,:tire~~l!~' ne! ___ _ 

Debt issuance/retirement, affiliate 

: _ St?ck issu~nce_sire_?<ll!~Pli~n~, net . 

Dividends 

Capi~l contrib':tions/~istri~u_tions, net 

Changes in net short-term debt -- -~ - -
Note p~yable_ >yi_th af0~~te_ _ 

Other financing activities 

:Total 

Source: PPL CORP, 10-K. February 14, 2019 

PPL 

$ 

(565) $ 

245 

(61) 

248 

(I) 

(134) $ 

77 

PPL 
Electric 

(7?) 

- - -

(54) 

(14§) 

295 

2 

25 

LKE LG&E KU 

-- -----
$ $ 10 $ ~9)' 

250 
-

36 (20) 
---------

100 53 45 

211 50 161 

-- (_!..?~)_ 

$ 389 $ 150 $ 177 
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2017 vs. 2016 

Change- Cash Provided (Used): 

Debt issuanc_e/retirement, net 

Stock issuances/redemptions, net 

Dividends 

Capital contributions/distributions, net 

_ ~an~es in net short-term de~t __ 

Note payable with affiliate 

, Other financin!? ':ctivities 

Total 

(PPL) 

PPL 

$ 

$ 

PPL 
Electric 

935 $ 470 

309 

(42) (48) 

355 

86 (590) 

(25) (3) 

1,263 $ 184 

LKE LG&E KU 

$ 115 $ I 15 $ 

(64) 22 

(147) (41) (20) 

139 61 

(47) 

$ 60 $ 13 $ 63 

For PPL, in 2018 compared with 20 I 7, $134 million less cash from financing activities was required primarily due to improvements in cash from operations 
of$360 million. 

For PPL, in 2017 compared with 2016, cash provided by financing activities increased primarily as a result of an increase in cash required to fund capital and 
general corporate expenditures and a decrease in cash from operations of$429 million. 

(PPL Electric) 

ForPPL Electric, in 2018 compared with 2017 and 2017 compared with 2016, cash provided by financing activities increased primarily as a result of an 
increase in cash required to fund capital and general expenditures. 

(LKE, LG&E and KU) 

· <>r LKE, LG&E and KU, in 20 I 8 compared with 20 I 7 and 2017 compared with 20 I 6, cash provided by financing activities increased primarily as a result of 
. increase in cash required to fund capital and general corporate expenditures. 

(All Registrants) 

See "Long-tenn Debt and Equity Securities" below for additional infonnation on current year activity. See "Forecasted Sources of Cash" for a discussion of 
the Registrants' plans to issue debt and equity securities, as well as a discussion of credit facility capacity available to the Registrants. Also see "Forecasted 
Uses of Cash" for a discussion ofPPL's plans to pay dividends on common securities in the future, as well as the Registrants' maturities oflong-tenn debt. 

Long-term Debt and Equity Securities 

Long-tenn debt and equity securities activity for 2018 included: 

Debt Net Stock 

Issuances (a) Retirements Issuances 
Cash Flow Impact: 

•PPL $ 1,059 $ 277 $ 698 

PPL Electric 398 

LKE 368 27 
- --
LG&E 100 

!KU 18 27 

(a). Issuances are net of pricing discounts, where applicable, and exclude the impact of debt issuance costs. Includes debt issuances with affiliates. 

See Note 8 to the Financial Statements for additional information about long-term debt. 
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PL) 

Equity Securities Activities 

Equity Forward Contracts 

In May 2018, PPL completed a registered underwritten public offering of 55 million shares of its common stock. In connection with that offering, the 
underwriters exercised an option to purchase 8.25 million additional shares ofPPL common stock solely to cover over-allotments. 

In connection with the registered public offering, PPL entered into forward sale agreements with two counterparties covering the 63.25 million shares ofPPL 
common stock. Full settlement of these forward sale agreements will occur no later than November 2019. PPL only receives proceeds and issues shares of 
common stock upon any settlements of the forward sale agreements. PPL intends to use net proceeds that it receives upon any settlement for general corporate 
purposes. 

In September 2018, PPL settled a portion of the initial forward sale agreements by issuing 20 million shares ofPPL common stock, resulting in net cash 
proceeds of$520 million. 

See Note 8 to the Financial Statements for additional information. 

ATM Program 

In February 2018, PPL entered into an equity distribution agreement, pursuant to which PPL may sell, from time to time, up to an aggregate of$1.0 billion of 
its common stock through an at-the-market offering program; including a forward sales component. The compensation paid to the selling agents by PPL may 
be up to 2% of the gross offering proceeds. PPL issued 4.2 million shares of common.stock and received gross proceeds of$119 million for the year ended 
December31, 2018. 

Forecasted Sources of Cash 

(All Registrants) 

The Registrants expect to continue to have adequate liquidity available from operating cash flows, cash and cash equivalents, credit facilities and 
_ c.nmmercial paper issuances. Additionally, subject to market conditions, the Registrants and their subsidiaries may access the capital markets, and PPL 

lectric, LG&E and KU anticipate receiving equity contributions from their parent or member in 2019. 

r.;redit Facilities 

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide a backstop to commercial paper programs. Amounts 
borrowed under these credit facilities are reflected in "Short-term debt" on the Balance Sheets. At December 31, 20 !8, the total committed borrowing capacity 
under credit facilities and the borrowings under these facilities were: 

External 

Committed 
Capacity Borrowed 

Letters of 
Credit 

and 
Commercial 

Paper 
Issued 

Unused 
Capacity 

!P~_ ~~p_iti€u:ndi~g~cridit ~~cllit!es __ 

PPL Electric Credit Facility 
----- ---

LG&E Credit Facilities 

,KU Credit Facilities 

Total LKE Consolidated 

T?ta_l U...:S. s;~edit !'~cjlities fa) (1:)_ 

Total U.K. Credit Facilities (b) (c) 

79 

$ _1,~~0 -·· $ 

$ 

£ 

650 

700 

598 

1,298 

2,998 $ 

1,055 £ 

$ 684 

200 279 

433 

200 712 

$ 366 

649 

221 

165 

386 

200 $ 1,397 $ 1,401 
===== 

195 £ £ 
===== 
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The syndicated credit facilities, KU's letter of credit facility and PPL Capital Funding's bilateral facility, each contain a financial covenant requiring debt to total capitalization not 
to exceed 70% for PPL Capital Funding, PPL Electric, LKE, LG&E and KU, as calculated in accordance with the facility, and other customary covenants. 

The commitments under the domestic credit facilities are provided by a diverse bank group, with no one bank and its affiliates providing an aggregate commitment of more than 
the following percentages of the total committed capacity: PPL- ll %, PPL Electric 7%, LKE- 19%, LG&E- 33% and KU- 37%. 

(b) Each company pays customary fees under its respective syndicated credit facility, as does LG&E under its term loan agreement and KU under its letter of credit facility. 
Borrowings generally bear interest at LJBOR-based rates plus an applicable margin. 

(c) The facilities contain financial covenants to maintain an interest coverage ratio of not Jess than 3.0 times consolidated earnings before income taxes, depreciation and amortization 
and total net debt not in excess of 85% of its RA V, calculated in accordance with the credit facility. 

The amounts borrowed at December 31, 2018, include a USD-denominated borrowing of $200 million and GBP-denominated borrowings of £38 million, which equated to $48 
million. The unused capacity reflects the USD-denominated amount borrowed in GBP of £156 million as of the date borrowed. At December 31, 2018, the USD equivalent of 
unused capacity under the U.K. committed credit facilities was $1.1 billion. 

The commitments under the U.K.'s credit facilities are provided by a diverse bank group with no one bank providing more than 13% of the total committed capacity. 

In addition to the financial covenants noted in the table above, the credit agreements governing the above credit facilities contain various other covenants. 
Failure to comply with the covenants after applicable grace periods could result in acceleration of repayment ofborrowings and/or termination of the 
agreements. The Registrants monitor compliance with the covenants on a regular basis. At December 31, 2018, the Registrants were in compliance with these 
covenants. At this time, the Registrants believe that these covenants and other borrowing conditions will not limit access to these funding sources. 

See Note 8 to the Financial Statements for further discussion of the Registrants' credit facilities. 

Intercompany (LKE, LG&E and KU) 

:LKE Credit Facility 

LG&E Money Pool (a) 

~KU Money Po~ I (a) 

$ 

Committed 
Capacity 

375 

500 

500 

Borrowed 

$ 113 

Non-affiliate Used Unused 
Capacity Capacity 

$ $ 262 

279 221 

235 265 

(a) LG&E and KU participate in an intercompany agreement whereby LKE, LG&E and/or KU make available funds up to $500 million at an interest rate based on a market index of 
commercial paper issues. However, the FERC has authorized a maximum aggregate short-term debt limit for each utility at $500 million from all covered sources. 

:'e Note 14 to the Financial Statements for further discussion of intercompany credit facilities. 

Commercial Paper(All Registrants) 

PPL, PPL Electric, LG&E and KU maintain commercial paper programs to provide an additional financing source to fund short-term liquidity needs, as 
necessary. Commercial paper issuances, included in "Short-term debt" on the Balance Sheets, are supported by the respective Registrant's credit facilities. The 
following commercial paper programs were in place at: 

~PYL Capital Fundl~g 
PPL Electric 

LG&E 

KU 

TotalLKE 

Total PPL 

$ 

$ 

80 

Capacity 

1,000 $ 

650 

350 

350 

700 

2,350 $ 

December 31,2018 

Commercial 
Paper Unused 

Issuances Capacity 

669 $ 331 

650 

279 71 

235 115 

514 186 

1,183 $ 1,167 
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mg-term Debt and Equity Securities 

(PPL) 

PPL and its subsidiaries are authorized to incur, subject to market conditions, up to $4 billion oflong-term indebtedness in 20 I 9, the proceeds ofwhich 
would be used to fund capital expenditures and for general corporate purposes. 

In 2018, PPL was authorized to issue, subject to market conditions, up to $3.5 billion of equity over three years. 

/PPL Electric) 

PPL Electric is authorized to incur, subject to market conditions, up to $650 million oflong-term indebtedness in 2019, the proceeds ofwhich would be used 
to fund capital expenditures and for general corporate purposes. 

(LKE, LG&E and KU) 

LG&E is authorized to incur, subject to market conditions and regulatory approvals, up to $700 million oflong-term indebtedness in 2019. The proceeds 
would be used to pay down LG&E's short-term debt balance, fund capital expenditures and for general corporate purposes. LG&E currently plans to remarket, 
subject to market conditions, $234 million of its Pollution Control Bonds with put dates in 2019. 

KU is authorized to incur, subject to market conditions and regulatory approvals, up to $500 million oflong-term indebtedness in 20 I 9, the proceeds of 
which would be used to pay down KU's short-term debt balances, fund capital expenditures and for general corporate purposes. KU currently plans to 
remarket, subject to market conditions, $96 million of its Pollution Control Bonds with put dates in 20 I 9. 

Contributions from Parent/Member (PPL Electric, LKE, LG&E and KU) 

From time to time, LKE's member or the parents ofPPL Electric, LG&E and KU make capital contributions to subsidiaries. The proceeds from these 
contributions are used to fund capital expenditures and for other general corporate purposes and, in the case ofLKE, to make contributions to its subsidiaries. 

Forecasted Uses of Cash 

./'//Registrants) 

: addition to expenditures required for normal operating activities, such as purchased power, payroll, fuel and taxes, the Registrants currently expect to incur 
future cash outflows for capital expenditures, various contractual obligations, payment of dividends on its common stock, distributions by LKE to its 
member, and possibly the purchase orredemption of a portion of debt securities. 

Capital Expenditures 

The table below shows the Registrants' current capital expenditure projections for the years 2019 through 2023. Expenditures for the domestic regulated 
utilities are expected to be recovered through rates, pending regulatory approval. 

PPL 

Construction expenditures (a) 
- - -

, _ 9ene!ating_ fac!l!ti~~ _ 

Distribution facilities 

Transmission facilities 

Environmental 

Other 

Total Capital Expenditures 

Total 

$ 855 

9,327 

3,238 

682 

449 

$ 14,551 

2019 (b) 

$ 268 

1,899 

867 

198 

101 

$ 3,333 

81 

$ 

$ 

2020 

157 $ 

1,843 

892 

112 

109 

3,113 $ 

Projected 

2021 

193 $ 

1,880 

630 

109 

104 

2,916 $ 

2022 2023 

107 $ 130 

1,832 1,873 

482 367 

148 115 

72 63 

2,641 $ 2,548 
==~= 
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PPL Electric (a) 

• Distribution facilities 

Transmission facilities 

Total S:ap!tal Expenditures 

LKE 

Generating facilities 

Distribution facilities 

Transmission facilities 

' Environmental 

Other 

-~ota! Cap_ital Expenditure~_ 

·LG&E 

$ 

$ 

$ 

$ 

$ 

Total 2019 (b) 

1,946 $ 430 $ 

2,415 698 

4,361 $ 1,128 $ 

855 $ 268 $ 

1,816 432 

823 169 

682 198 

425 97 

4,601 $ 1,164 $ 

381 $ 107 $ 

Projected 

2020 2021 2022 2023 

- ------
408 $ 402 $ 403 $ 303 ' 

702 406 362 247 

1,110 $ 808 $ 765 $ 5SO 

157 $ 193 $ 107 $ 130 

370 395 305 314 ' -- --·---- ----
190 224 120 120 

·- ------ -·- .--- -- -~ 

112 109 148 115 

101 97 70 60 

930 $ 1,018 $ 750 $ 739 

62 $ 93 $ 58 $ 61 Generating facilities 

Distribution facilities 

Transmission facilities 

- ---- - ~ 

1,165 287 239 262 187 190 -- - - ---

1 E~':iro_~~e~tal_ _ _ __ 

Other 

Total Capital Expen~i~r:s 

)u 
- Generating facilities 

~ _ J?istributio_n!~c!liti:s __ _ 

Transmission facilities 

Environmental 

Other 

Tota~ Capital Expen_ditures_ 

$ 

$ 

$ 

173 37 

261 71 

201 47 

2,181 $ 549 

474 $ 161 

651 145 

650 132 

421 127 

200 45 

2,396 $ 610 

34 42 27 

39 54 67 

49 46 32 

$ 423 $ 497 $ 371 $ 

$ 95 $ 100 $ 49 $ 

131 133 118 

156 182 93 

73 55 81 

48 47 33 

$ 503 $ 517 $ 374 .$ 

(a) Construction expenditures include capitalized interest and AFUDC, which are expected to total approximately $81 million for PPL and $50 million for PPL Electric. 
(b) The 2019 total excludes amounts included in accounts payable as of December 31, 2018. 

Capital expenditure plans are revised periodically to reflect changes in operational, market and regulatory conditions. For the years presented, this table 
includes PPL Electric's asset optimization program to replace aging transmission and distribution assets. 

33 

30 

27 

341 

69 

124 

87 

85 

27 

392 

In addition to cash on hand and cash from operations, the Registrants plan to fund capital expenditures in 2019 with proceeds from the sources noted below. 

Source PPL P PL Electric LKE LG&E 

_Issuance of common stock X 

Issuance of long-term debt securities X X X X 
-- --- --------

[Equity co_~~bution_s_fro~ pare11t/member _X X X 

Short-term debt X X X X 

X =Expected funding source. 

Contractual Obligations 

The Registrants have assumed various financial obligations and commitments in the ordinary course of conducting business. At December 31, 2018, 
estimated contractual cash obligations were as follows: 
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KU 

X 

X 

X 

L--------------------------------------------------------------------------------------------
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PPL 

,Lo_ng-_term D_ebt (a) 

Interest on Long-term Debt (b) 

_()perat~ng _I:eases ( <) ___ _ 
Purchase Obligations (d) 

P_ension_ Be!'efit P!an_ Fundii1!! Ol>li,'!ations (e) 

Total Contractual Cash Obligations 
- - -

PPL Electric 

'L~J1g-!erm Debt (a) 

Interest on Long-term Debt (b) 

.uncon_di~on_al Powe~ Pur~has~ Obligations 

Total Contractual Cash Obligations 
I -- - - - -

LKE 

1 !--on~"!erm D_e~!_(a)_ 
Interest on Long-term Debt (b) 

'0J:>erati_ng Leases_(c) 

Coal and Natural Gas Purchase Obligations (I) 

'Unc<!nditio!'al Power Pur_5>hase Obligations {g) 

Construction Obligations (h) 

.Pensioll_ Ben_::fit P_lai1 Obl~gat~~ns (~) 

Other Obligations 

-'l;>tal Contractual C~sh Ob)ig~ti~!ls 

LG&E 

Long-term Debt (a) 

Interest on Lon1l-ter~ Debt ~b) 

Operating Leases (c) 

~oal and Na~?r~l _Ga~PurchaseObligations (f) 

Unconditional Power Purchase Obligations (g) 

C~ll_Str~ctior: Obli~ations_ (h) 

Other Obligations 

Total Contractual Cash Obligations 

KU 

Long-term Debt (a) 

:Interest on Long:!en11 pe~t (b) 

Operating Leases (c) 

'Coal and ~atural Gas Purchase Obligations (I) 

Unconditional Power Purchase Obligations (g) 
- - ----

1 Constru~tion Obligations Q~) 

Other Obligations 
t ---- - --

Total C:ontractu~l Cash Obl~ations 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

Total 

20,694 

14,941 

116 

3,134 

784 

39,669 

3,739 

3,243 

53 

7,035 

5,541 

3,023 

70 

1,733 

564 

385 

20 

328 

II ,664 

1,824 

1,136 

30 

942 

391 

143 

112 

4,578 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

2,342 $ 

1,618 

39 

791 

173 

197 

135 

5,295 $ 

2019 

530 

886 

26 

1,165 

265 

2,872 

!58 

22 

180 

530 

212 

20 

614 

27 

291 

20 

140 

1,854 

434 

66 

10 

303 

19 

123 

42 

997 

96 

93 

10 

311 

137 

43 

698 
===== 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

2020- 2021 

~,51~- $ 

1,680 

36 

1,061 

353 

5,644 

500 

310 

31 

841 

$ 

$ 

$ 

1,~2~ $ 

369 

26 

811 

53 

81 

85 

2,748 $ 

98 $ 

114 

10 

442 

37 

17 

29 

747 $ 

2022-2023 

-3!~~7- - -~ 
1,474 

21 

406 

166 

After 2023 

14,143 

10,901 

33 

502 

5,574 $ 25,579 
===== 

564 $ 

271 

835 $ 

13 $ 

307 

13 

283 

54 

13 

2,675 

2,504 

5,179 

-3,675 

2,135 

11 

25 

430 

56 47 

739 $. 6,323 
===== 

108 

6 

177 

38 

25 

357 

$ 

$ 

1,292 

848 

4 

20 

297 

16 

2,477 
===== 

500 $ 

167 

16 

369 

16 

53 

38 

1,159 $ 

13 $ 1,733 

1,207 

6 

5 

133 

!51 

7 

106 

16 

7 

23 31 

323 $ 3,115 
===== 

(a) Reflects principal maturities based on stated maturity or earlier put dates. See Note 8 to the Financial Statements for a discussion of variable-rate remarketable bonds issued on 
behalf of LG&E and KU. The Registrants do not have any significant capital lease obligations. 

(b) Assumes interest payments through stated maturity or earlier put dates. For PPL, LKE, LG&E and KU the payments herein are subject to change, as payments for debt that is or 
becomes variable-rate debt have been estimated and for PPL, payments denominated in British pounds sterling have been translated to U.S. dollars at a current foreign currency 
exchange rate. 
See Note 9 to the Financial Statements for additional information. 
The amounts include agreements to purchase goods or services that are enforceable and legally binding and specify all signiftcant terms, including: fixed or minimum quantities 
to be purchased; fixed, minimum or variable price provisions; and the approximate timing of the transaction. Primarily includes, as applicable, the purchase obligations of 
electricity, coal, natural gas and limestone, as well as certain construction expenditures, which are also included in the Capital Expenditures table presented above. 

(e) The amounts for PPL include WPD's contractual deficit pension funding requirements arising from actuarial valuations performed in March 2016. The U.K. electricity regulator 
currently allows a recovery of a substantial portion of the contributions relating to the plan deficit. The amounts also include contributions made or committed to be made in 2019 
for PPL's and LKE's U.S. pension plans (for PPL Electric, LG&E and KU includes their share of these amounts). Based on the current funded status of these plans, except for 
WPD's plans, no cash contributions are required. See Note II to the Financial Statements for a discussion of expected contributions. 
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Represents contracts to purchase coal, natural gas and natural gas transportation. See Note 13 to the Financial Statements for additional information. 
··' Represents future minimum payments under OVEC power purchase agreements through June 2040. See Note 13 to the Financial Statements for additional information. 

(h) Represents construction commitments, including commitments for LG&E's and KU's Trimble County landfill construction, CCR Rule Closure and Process Water Program along 
with Cane Run plant demolition, which are also reflected in the Capital Expenditures table presented above. 

Dividends/Distributions 

(PPL) 

PPL views dividends as an integral component of shareowner return and expects to continue to pay dividends in amounts that are within the context of 
maintaining a capitalization structure that supports investment grade credit ratings. In November 2018, PPL declared its quarterly common stock dividend, 
payable January 2, 2019, at 41.0 cents per share (equivalent to $1.64 per annum). On February 14,2019, PPL announced that the company is increasing its 
common stock dividend to 41.25 cents per share on a quarterly basis (equivalent to $1.65 per annum). Future dividends will be declared at the discretion of 
the Board of Directors and will depend upon future earnings, cash flows, financial and legal requirements and other relevant factors. 

Subject to certain exceptions, PPL may not declare or pay any cash dividend or distribution on its capital stock during any period in which PPL Capital 
Funding defers interest payments on its 2007 Series A Junior Subordinated Notes due 2067 or 2013 Series B Junior Subordinated Notes due 2073. At 
December 31, 2018, no interest payments were deferred. 

(PPL Electric, LKE, LG&E and KU) 

From time to time, as determined by their respective Board ofDirectors, the Registrants pay dividends or distributions, as applicable, to their respective 
shareholders or members. Certain of the credit facilities ofPPL Electric, LKE, LG&E and KU include minimum debt covenant ratios that could effectively 
restrict the payment of dividends or distributions. 

(All Registrants) 

See Note 8 to the Financial Statements for these and other restrictions related to distributions on capital interests for the Registrants and their subsidiaries. 

Purchase or Redemption of Debt Securities 

The Registrants will continue to evaluate outstanding debt securities and may decide to purchase or redeem these securities in open market or privately 
::gotiated transactions, in exchange transactions or otherwise, depending upon prevailing market conditions, available cash and other factors, and may be 
.'mmenced or suspended at any time. The amounts involved may be material. 

Rating Agency Actions 

Moody's and S&P periodically review the credit ratings of the debt of the Registrants and their subsidiaries. Based on their respective independent reviews, 
the rating agencies may make certain ratings revisions or ratings affirmations. 

A credit rating reflects an assessment by the rating agency of the creditworthiness associated with an issuer and particular securities that it issues. The credit 
ratings of the Registrants and their subsidiaries are based on information provided by the Registrants imd other sources. The ratings ofMoody's and S&P are 
not a recommendation to buy, sell or hold any securities of the Registrants or their subsidiaries. Such ratings may be subject to revisions or withdrawal by the 
agencies at any time and should be evaluated independently of each other and any other rating that may be assigned to the securities. 

The credit ratings of the Registrants and their subsidiaries affect their liquidity, access to capital markets and cost ofborrowing under their credit facilities. A 
downgrade in the Registrants' or their subsidiaries' credit ratings could result in higher borrowing costs and reduced access to capital markets. The Registrants 
and their subsidiaries have no credit rating triggers that would result in the reduction of access to capital markets or the acceleration of maturity dates of 
outstanding debt. 

The following table sets forth the Registrants' and their subsidiaries' credit ratings for outstanding debt securities or commercial paper programs as of 
December 31, 2018. 

84 

Source: PPL CORP, 10-K, February 14. 2019 Powered by Morningstar"" Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or lasses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



Table of Contents 

Senior Unsecured Senior Secured Commercial Paper 

PPL 

l~~L-C:pit~l_F~~~~_!l 
WPDplc 

•.~!'[) (E~s! M~d~an?.~.L _ _ 
WPD (West Midlands) 

~D S~o_u_t~ ~ale~)__ __ -· _ . _ 
WPD (South West) 

PPL and PPL Electric 

'PPL Electric 
~ - - - ---- ___ ,_"_ 

!i>i'La~dLKE- -----

LKE 

[L_Ci_&E 
KU 

-- ---- --

Issuer Moody's 

Baa2 

Baa3 

Baal 

Baal 

Baal 

Baal 

Baal 

S&P 

BBB+ 

BBB+ 
- -- -- - -

A-

A

A

A-

BBB+ 

The rating agencies have taken the following actions related to the Registrants and their subsidiaries. 

(PPL) 

Moody's S&P 

AI A 

Al A 

AI A 

Moody's 

P-2 

P-2 

P-2 

In March 2018, Moody's and S&P assigned ratings ofBaal and A- to WPD (South Wales)'s £30 million 0.01% Index-linked Senior Notes due 2036. 

In May 2018, Moody's and S&P assigned ratings ofBaal and A- to WPD (West Midlands)'s £30 million 0.0 I% Index-linked Senior Notes due 2028. 

In October2018, Moody's and S&P assigned ratings ofBaa3 and BBB+ to WPD pic's £350 million 3.5% Senior Notes due 2026. 

':'PL and PPLE!ectric) 

In June 2018, Moody's and S&P assigned ratings of AI and A to PPL Electric's $400 million 4.15% First Mortgage Bonds due 2048. 

(PPL, LKE and LG&E) 

S&P 

A-2 

A-2 

A-2 

A-2 

In February 2018, Moody's assigned a rating of AI and S&P confirmed its rating of A to the County ofTrimble, Kentucky's $28 million 2.30% Pollution 
Control Revenue Bonds, 200 I Series A (Louisville Gas and Electric Company Project) due 2026, previously issued on behalf ofLG&E. 

In April 2018, Moody's assigned a rating of AI and S&P confirmed its rating of A to the County ofTrimble, Kentucky's $35 million 2.55% Pollution Control 
Revenue Bonds, 2001 Series B (Louisville Gas and Electric Company Project) due 2027, previously issued on behalfofLG&E. 

In April 2018, Moody's assigned a rating of AI and S&P confirmed its rating of A to the County of Jefferson, Kentucky's $35 million 2.55% Pollution 
Control Revenue Bonds, 2001 Series B (Louisville Gas and Electric Company Project) due 2027, previously issued on behalf ofLG&E. 

Ratings Triggers 

(PPL) 

As discussed in Note 8 to the Financial Statements, certain ofWPD's senior unsecured notes may be put by the holders to the issuer for redemption if the long
term credit ratings assigned to the notes are withdrawn by any of the rating agencies (Moody's or S&P) or reduced to a non-investment grade rating ofBal or 
BB+ or lower in connection with a restructuring event. A restructuring event includes the loss of, or a material adverse change to, the distribution licenses 
under which WPD (East 
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';idlands), WPD (South West), WPD (South Wales) and WPD (West Midlands) operate and would be a trigger event for each company. These notes totaled 
_,;~.I billion (approximately $6.5 billion) nominal value at December 31, 2018. 

(PPL, LKE, LG&E and KU) 

Various derivative and non-derivative contracts, including contracts for the sale and purchase of electricity and fuel, commodity transportation and storage, 
interest rate and foreign currency instruments (for PPL), contain provisions that require the posting of additional collateral, or permit the counterparty to 
terminate the contract, ifPPL's, LKE's, LG&E's or KU's or their subsidiaries' credit rating, as applicable, were to fall below investment grade. See Note 17 to 
the Financial Statements for a discussion of"Credit Risk-Related Contingent Features," including a discussion of the potential additional collateral 
requirements for PPL, LKE and LG&E for derivative contracts in a net liability position at December31, 2018. 

Guarantees for Subsidiaries (PPL) 

PPL guarantees certain consolidated affiliate financing arrangements. Some of the guarantees contain financial and other covenants that, if not met, would 
limit or restrict the consolidated affiliates' access to funds under these financing arrangements, accelerate maturity of such arrangements or limit the 
consolidated affiliates' ability to enter into certain transactions. At this time, PPL believes that these covenants will not limit access to relevant funding 
sources. See Note 13 to the Financial Statements for additional information about guarantees. 

Off-Balance Sheet Arrangements (All Registrants) 

The Registrants have entered into certain agreements that may contingently require payment to a guaranteed or indemnified party. See Note 13 to the 
Financial Statements for a discussion of these agreements. 

Risk Management 

Market Risk 

(All Registrants) 

See Notes 1, 16, and 17 to the Financial Statements for information about the Registrants' risk management objectives, valuation techniques and accounting 
designations. 

··;1e forward-looking information presented below provides estimates of what may occur in the future, assuming certain adverse market conditions and model 
/sumptions. Actual future results may differ materially from those presented. These are not precise indicators of expected future losses, but are rather only 

- indicators of possible losses under normal market conditions at a given confidence level. 

Interest Rate Risk 

The Registrants and their subsidiaries issue debt to finance their operations, which exposes them to interest rate risk. The Registrants and their subsidiaries 
utilize various financial derivative instruments to adjust the mix of fixed and floating interest rates in their debt portfolios, adjust the duration oftheirdebt 
portfolios and lock in benchmark interest rates in anticipation of future financing, when appropriate. Risk limits under the risk management program are 
designed to balance risk exposure to volatility in interest expense and changes in the fair value ofthe debt portfolios due to changes in the absolute level of 
interest rates. In addition, the interest rate risk of certain subsidiaries is potentially mitigated as a result of the existing regulatory framework or the timing of 
rate cases. 

The following interest rate hedges were outstanding at December 31. 
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2018 2017 

Effect of a Effect of a 
Fair Value, 10% Adverse Maturities Fair Value, 10% Adverse 

Exposure Net- Asset Movement Ranging Exposure Net- Asset Movement 
Hedged (Liability) (a) in Rates (b) Through Hedged (Liability) (a) in Rates (b) 

PPL 

Cash flow hedges 
- - ---- .- ----- ··-- --·-

.. Cross-curre~c]_ sw~ps (c:J 
Economic hedges 

$ 702 $ 137 $ .. _(7~). 2028 $ 702 $ 103 $ --- (8~) -

~-: l[lt;r;;t -r~e-i~aps_ (d)_ 

LKE 

:E~ono?:tic hedges 

Interest rate swaps (d) 

:LG&E 

Economic hedges 
-

--· 

(a) Includes accrued interest, if applicable. 

. - ---- ------
147 

147 
-----·----

-- - ---- -

- - --
147 

(202 <!) 2033 147 (1) 

(20) (1) 2033 147 (27) (1) 

(20) (1) 2033 
·- ---- -- --- ---·- - 147 ____ (}"!)- --

(b) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming a liability. Sensitivities represent a I 0% adverse 
movement in interest rates, except for cross-currency swaps which also includes a I 0% adverse movement in foreign currency exchange rates. 

(c) Changes in the fair value of these instruments are recorded in equity and reclassified into earnings in the same period during which the item being hedged affects earnings. 
(d) Realized changes in the fair value of such economic hedges are recoverable through regulated rates and any subsequent changes in the fair value of these derivatives are included 

in regulatory assets or regulatory liabilities. 

The Registrants are exposed to a potential increase in interest expense and to changes in the fair value oftheirdebt portfolios. The estimated impact of a 10% 
adverse movement in interest rates on interest expense at December 31, 2018 and 2017 was insignificant for PPL, PPL Electric, LKE, LG&E and KU. The 
estimated impact of a 10% adverse movement in interest rates on the fair value of debt at December 31 is shown below. 

PPL Electric 

'LKE 

LG&E 

'KU 

Foreign Currency Risk (PPL) 

$ 

10% Adverse Movement in Rates 

2018 2017 

652 $ 620 - ---- ----
188 162 

-- - -----
172 168 

62 62 

92 92 

PPL is exposed to foreign currency risk primarily through investments in and earnings ofU.K. affiliates. Under its risk management program, PPL may enter 
into financial instruments to hedge certain foreign currency exposures, including translation risk of expected earnings, firm commitments, recognized assets 
or liabilities, anticipated transactions and net investments. 

The following foreign currency hedges were outstanding at December 31. 

2018 

Effect of a 10% 
Adverse Movement 

Fair Value, in Foreign Maturities 
Exposure Net- Asset Currency Ranging Exposure 
Hedged (Liability) Exchange Rates (a) Through Hedged 

.Econo~jc hedges S~l £ -- 1_,54_0_ - _$_- . 201 $ (181) 2020 £ 2,563 

(a) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming a liability. 
(b) To economically hedge the translation of expected earnings denominated in GBP. 
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2017 

Effect of a 10% 
Fair Value, Adverse Movement 
Net- Asset in Foreign Currency 
(Liability) Exchange Rates (a) 

$ 15 $ S32~J 
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:w Registrants) 

Commodity Price Risk 

PPL is exposed to commodity price risk through its domestic subsidiaries as described below. 

PPL Electric is required to purchase electricity to fulfill its obligation as a PLR. Potential commodity price risk is insignificant and mitigated through its 
PUC-approved cost recovery mechanism and full-requirement supply agreements to serve its PLR customers which transfer the risk to energy suppliers. 
LG&E's and KU's _rates include certain mechanisms for fuel, fuel-related expenses and energy purchases. In addition, LG&E's rates include a mechanism 
for natural gas supply expenses. These mechanisms generally provide for timely recovery of market price fluctuations associated with these expenses. 

Volumetric Risk 

PPL is exposed to volumetric risk through its subsidiaries as described below. 

WPD is exposed to volumetric risk which is significantly mitigated as a result of the method of regulation in the U.K. Under the RIIO-EDl price control 
regulations, recovery of such exposure occurs on a two year lag. See Note I to the Financial Statements for additional information on revenue 
recognition under RIIO-ED I. 
PPL Electric, LG&E and KU are exposed to volumetric risk on retail sales, mainly due to weather and other economic conditions for which there is 
limited mitigation between rate cases. 

Defined Benefit Plans - Equity Securities Price Risk 

See "Application of Critical Accounting Policies- Defined Benefits" for additional information regarding the effect of equity securities price risk on plan 
assets. 

Credit Risk 

(All Registrants) 

Credit risk is the risk that the Registrants would incur a loss as a result of nonperformance by counterparties of their contractual obligations. The Registrants 
,-"~1intain credit policies and procedures with respect to counterparty credit (including requirements that counterparties maintain specified credit ratings) and 

\quire other assurances in the form of credit support or collateral in certain circumstances in order to limit counterparty credit risk. However, the Registrants, 
~~;applicable, have concentrations of suppliers and customers among electric utilities, financial institutions and energy marketing and trading companies. 
These concentrations may impact the Registrants' overall exposure to credit risk, positively or negatively, as counterparties may be similarly affected by 
changes in economic, regulatory or other conditions. 

(PPL and PPL Electric) 

In Jiinuary 2017, the PUC issued a Final Order approving PPL Electric's PLR procurement plan for the period June 2017 through May 2021, which includes a 
total of eight solicitations for electricity supply semi-annually in April and October. To date, PPL Electric has conducted four of its planned eight 
competitive solicitations. 

Under the standard Supply Master Agreement (the Agreement) for the competitive solicitation process, PPL Electric requires all suppliers to post collateral if 
their credit exposure exceeds an established credit limit. In the event a supplier defaults on its obligation, PPL Electric would be required to seek replacement 
power in the market. All incremental costs incurred by PPL Electric would be recoverable from customers in future rates. At December 31, 20 I 8, most of the 
successful bidders under all of the solicitations had an investment grade credit rating from S&P, and were not required to post collateral under the Agreement. 
A small portion ofbidders were required to post an insignificant amount of collateral under the Agreement. There is no instance under the Agreement in 
which PPL Electric is required to post collateral to its suppliers. 

See Note 17 to the Financial Statements for additional information on credit risk. 
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)reign Currency Translation (PPL) 

The value ofthe British pound sterling fluctuates in relation to the U.S. dollar. In 2018, changes in this exchange rate resulted in a foreign currency 
translation loss of$453 million, which primarily reflected a $754 million decrease to PP&E and $150 million decrease to goodwill partially offset by a $445 
million decrease to long-term debt and a $6 million decrease to other net liabilities. In 2017, changes in this exchange rate resulted in a foreign currency 
translation gain of$53 7 million, which primarily reflected a $935 million increase to PP&E and $198 million increase to goodwill partially offset by a $549 
million increase to long-term debt and an increase of$4 7 million to other net liabilities. In 2016, changes in this exchange rate resulted in a foreign currency 
translation loss of$1.1 billion, which primarily reflected a $2.1 billion decrease to PP&E and $490 million decrease to goodwill partially offset by a $1.3 
billion decrease to long-term debt and a decrease of$208 million to other net liabilities. 

(All Registrants) 

Related Party Transactions 

The Registrants are not aware of any material ownership interests or operating responsibility by senior management in outside partnerships, including leasing 
transactions with variable interest entities, or other entities doing business with the Registrants. See Note 14 to the Financial Statements for additional 
information on related party transactions for PPL Electric, LKE, LG&E and KU. 

Acquisitions, Development and Divestitures 

The Registrants from time to time evaluate opportunities for potential acquisitions, divestitures and development projects. Development projects are 
reexamined based on market conditions and other factors to determine whether to proceed with, modifY or terminate the projects. Any resulting transactions 
may impact future financial results. 

Capacity Needs (PPL, LKE, LG&E and KU) 

As a result of environmental requirements and energy efficiency measures, KU anticipates retiring two older coal-fired electricity generating units at the E.W. 
Brown plant in 2019 with a combined summer rating capacity of272 MW. 

(All Registrants) 

~"llvironmental Matters 

. ttensive federal, state and local environmental laws and regulations are applicable to PPL's, PPL Electric's, LKE's, LG&E's and KU's air emissions, water 
discharges and the management of hazardous and solid waste, as well as other aspects of the Registrants' businesses. The cost of compliance or alleged non
compliance cannot be predicted with certainty but could be significant. In addition, costs may increase significantly if the requirements or scope of 
environmental laws or regulations, or similar rules, are expanded or changed. Costs may take the form of increased capital expenditures or operating and 
maintenance expenses, monetary fines, penalties or other restrictions. Many of these environmental law considerations are also applicable to the operations 
of key suppliers, or customers, such as coal producers and industrial power users, and may impact the cost for their products or their demand for the 
Registrants' services. Increased capital and operating costs are subject to rate recovery. PPL, PPL Electric, LKE, LG&E and KU can provide no assurances as 
to the ultimate outcome of future environmental or rate proceedings before regulatory authorities. 

See below for further discussion of the EPA's CCR Rule and Note 13 to the Financial Statements for a discussion of the more significant environmental 
matters including: Legal Matters, NAAQS, Climate Change and ELGs. See "Financial Condition -Liquidity and Capital Resources- Forecasted Uses of Cash 
-Capital Expenditures" in "Item 7. Combined Management's Discussion and Analysis ofFinancial Condition and Results of Operations" for information on 
projected environmental capital expenditures for 2019 through 2023. See Note 19 to the Financial Statements for information related to the impacts ofCCRs 
onAROs. 

EPA s CCR Rule (PPL, LKE, LG&E and KU) 

Over the next several years, LG&E and KU anticipate undertaking extensive measures, including significant capital expenditures, in complying with the 
provisions ofthe EPA's CCR Rule. Although LG&E and KU have identified compliance strategies and are finalizing closure plans and schedules as required 
by the CCR Rule, remaining regulatory uncertainties could · 
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bstantially impact current plans. As a result of a judicial settlement, legislative amendments, and the EPA's review of the current program, the EPA is in the 
__ · Jcess of undertaking significant revisions to the CCR Rule. On July 30,2018, the EPA published certain amendments to the CCR Rule which include 

extending the deadline for commencement of closure of certain impoundments from April 2019 to October 31, 2020. The EPA has announced that additional 
amendments to the rule will be proposed. On August 21, 2018, the D.C. Circuit Court of Appeals vacated and remanded portions of the CCR Rule, including 
the provisions allowing unlined impoundments to continue operating and provisions exempting certain inactive impoundments from regulation. The exact 
impact of the judicial decision will be highly dependent on the EPA's rulemaking actions on remand and any subsequent legal challenges. LG&E and KU are 
evaluating the specific plan impacts of developments to date and will continue to monitor the EPA's ongoing regulatory proceedings. 

In connection with the CCR Rule, LG&E and KU have recorded adjustments to existing AROs beginning in 2015 and continue to record adjustments as 
required. See Note 19 to the Financial Statements for additional information on AROs. LG&E and KU continue to perform technical evaluations related to 
their plans to close impoundments at all of their generating plants. Although LG&E and KU believe their recorded liabilities appropriately reflect their 
obligations under current rules, changes to current compliance strategies as a result of ongoing regulatory proceedings or other developments could result in 
additional closure costs. It is not currently possible to determine the magnitude of any potential cost increases related to changes in compliance strategies or 
plans, and the timing of future cash outflows are indeterminable at this time. As rules are revised, technical evaluations are completed, and the timing and 
details of impoundment closures develop further on a plant by-plant basis, LG&E and KU will updated their cost estimates and record any changes as 
necessary to their ARO liability, which could be material. These costs are subject to rate recovery. 
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!stainability 

Increasing attention has been focused on a broad range of corporate activities under the heading of"sustainability", which has resulted in a significant 
increase in the number of requests from interested parties for information on sustainability topics. These parties range from investor groups focused on 
environmental, social, governance and other matters to non-investors concerned with a variety of public policy matters. Often the scope of the information 
sought is very broad and not necessarily relevant to an issuer's business or industry. As a result, a number of private groups have proposed to standardize the 
subject matter constituting sustainability, either generally or by industry. Those efforts remain ongoing. In addition, certain of these private groups have 
advocated that the SEC promulgate regulations requiring specific sustainability reporting under the Securities Exchange Act of 1934, as amended (the "'34 
Act"), or that issuers voluntarily include certain sustainability disclosure in their '34 Act reports. To date, no new reporting requirements have been adopted 
or proposed by the SEC. 

As has been PPL's practice, to the extent sustainability issues have or may have a material impact on the Registrants' financial condition or results of 
operation, PPL discloses such matters in accordance with applicable securities law and SEC regulations. With respect to other sustainability topics that PPL 
deems relevant to investors but that are not required to be reported under applicable securities law and SEC regulation, PPL will continue each spring to 
publish its annual sustainability report and post that report on its corporate website at www.pplweb.com and on www.pplsustainability.com. Neither the 
information in such annual sustainability report nor the information at such web sites is incorporated in this Form 1 0-K by reference, and it should not be 
considered a part of this Form I 0-K. In preparing its sustainability report, PPL is guided by the framework established by the Global Reporting Initiative, 
which identifies environmental, social, governance and other subject matter categories. PPL also participates in efforts by the Edison Electric Institute to 
provide the appropriate subset ofsustainability information that can be applied consistently across the electric utility industry and responds to the CDP 
climate survey. 

Cybersecurity 

See "Cybersecurity Management" in "Item 1 .. Business" and "Item I A. Risk factors" for a discussion of cybersecurity risks affecting the Registrants and the 
related strategies for managing these risks. 

Competition 

See "Competition" under each ofPPL's reportable segments in "Item I. Business- General- Segment Information" and "Item lA. Risk Factors" for a discussion 
of competitive factors affecting the Registrants. 

New Accounting Guidance 

:e Note 1 and 21 to the Financial Statements for a discussion of new accounting guidance adopted and pending adoption. 

Application of Critical Accounting Policies 

Financial condition and results of operations are impacted by the methods, assumptions and estimates used in the application of critical accounting policies. 
The following accounting policies are particularly important to an understanding of the reported financial condition or results of operations and require 
management to make estimates or other judgments of matters that are inherently uncertain. Changes in the estimates or other judgments included within these 
accounting policies could result in a significant change to the information presented in the Financial Statements (these accounting policies are also discussed 
in Note I to the Financial Statements). Senior management has reviewed with PPL's Audit Committee these critical accounting policies, the following 
disclosures regarding their application, and the estimates and assumptions regarding them. 

Defined Benefits 

(All Registrants) 

Certain of the Registrants and/or their subsidiaries sponsor or participate in, as applicable, certain qualified funded and non-qualified unfunded defined 
benefit pension plans and both funded and unfunded other postretirement benefit plans. These plans are applicable to certain of the Registrants' employees 
(based on eligibility for their applicable plans). The Registrants and certain of their subsidiaries record an asset or liability to recognize the funded status of 
all defined benefit plans with an offsetting entry to AOCI or, in the case ofPPL Electric, LG&E and KU, regulatory assets and liabilities for amounts that are 
expected to be recovered through regulated customer rates. Consequently, the funded status of all defined benefit plans is fully 
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:ognized on the Balance Sheets. See Notes 7 and I 1 to the Financial Statements for additional information about the plans and the accounting for defined 
nefits. 

A summary of plan sponsors by Registrant and whether a Registrant or its subsidiaries sponsor (S) or participate in and receives allocations (P) from those 
plans is shown in the table below. 

Plan Sponsor 

PPL Services 

WPD(a) 

LKE 

LG&E 

(a) Does not sponsor or participate in other postretirement benefits plans. 

PPL 

s 
s 

PPL Electric 

p 

LKE 

s 

LG&E 

p 

s 

KU 

p 

Management makes certain assumptions regarding the valuation ofbenefit obligations and the performance of plan assets. As such, annual net periodic 
defined benefit costs are recorded in current earnings or regulatory assets and liabilities based on estimated results. Any differences between actual and 
estimated results are recorded in AOCI, or in the case ofPPL Electric, LG&E and KU, regulatory assets and liabilities for amounts that are expected to be 
recovered through regulated customer rates. These amounts in AOCI or regulatory assets and liabilities are amortized to income over future periods. The 
delayed recognition allows for a smoothed recognition of costs over the working lives of the employees who benefit under the plans. The significant 
assumptions are: 

Discount Rate- The discount rate is used in calculating the present value ofbenefits, which is based on projections ofbenefit payments to be made in the 
future. The objective in selecting the discount rate is to measure the single amount that, if invested at the measurement date in a portfolio ofhigh-quality 
debt instruments, would provide the necessary future cash flows to pay the accumulated benefits when due. 

Expected Return on Plan Assets- Management projects the long-term rates of return on plan assets that will be earned over the life of the plan. These 
projected returns reduce the net benefit costs the Registrants record currently. 

Rate of Compensation Increase- Management projects employees' annual pay increases, which are used to project employees' pension benefits at 
retirement. 

m selecting the discount rate for its U.K. pension plans, WPD starts with a cash flow analysis of the expected benefit payment stream for its plans. These plan
specific cash flows are matched against a spot-rate yield curve to determine the assumed discount rate. The spot-rate yield curve uses an iBoxx British pounds 
sterling denominated corporate bond index as its base. From this base, those bonds with the lowest and highest yields are eliminated to develop an 
appropriate subset ofbonds. Historically, WPD used the single weighted-average discount rate derived from the spot rates used to discount the benefit 
obligation. Concurrent with the annual remeasurement of plan assets and obligations at December 31, 2015, WPD began using individual spot rates to 
measure service cost and interest cost beginning with the calculation of20 16 net periodic defined benefit cost. 

An individual bond matching approach, which is used for the U.S. pension plans as discussed below, is not used for the U.K. pension plans because the 
universe ofbonds in the U.K. is not deep enough to adequately support such an approach. 

(All Registrants) 

In selecting the discount rates for U.S. defined benefit plans, the plan sponsors start with a cash flow analysis of the expected benefit payment stream for their 
plans. The plan-specific cash flows are matched against the coupons and expected maturity values of individually selected bonds. This bond matching 
process begins with the full universe of Aa-rated non-callable (or callable with make-whole provisions) bonds, serving as the base from which those with the 
lowest and highest yields are eliminated to develop an appropriate subset ofbonds. Individual bonds are then selected based on the timing of each plan's 
cash flows and parameters are established as to the percentage of each individual bond issue that could be hypothetically purchased and the surplus 
reinvestment rates to be assumed. 
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, determine the expected return on plan assets, plan sponsors project the long-term rates of return on plan assets using a best-estimate of expected returns, 
, ·latilities and correlations for each asset class. Each plan's specific current and expected asset allocations are also considered in developing a reasonable 

return assumption. 

In selecting a rate of compensation increase, plan sponsors consider past experience in light of movements in inflation rates. 

The following table provides the weighted-average assumptions selected for discount rate, expected return on plan assets and rate of compensation increase 
at December 31 used to measure current year obligations and subsequent year net periodic defined benefit costs under GAAP, as applicable. 

Discount rate 

, _yen~ion ~ ~PL (U:~.) __ . _ _ 

Pension - PPL (U.K.) Obligations 

_P_ension - PPL (U:~-) Service C~st (a) 

Pension- PPL (U.K.) Interest Cost {a) 

Pension - LKE 

Pension - LG&E 

- -

Other Postretirement - PPL 

Other Postretirement- LKE 

Expected return on plan assets 
. ·--- -- --- ---- "- -

_P_ension- PPL_ (U:~-) 

Pension - PPL (U.K.) 

I Pension - LKE · 

Pension - LG&E 

1 Other Postreti:_eme~t- PPL 

Other Postretirement- LKE 

'\ 
.~ 1te of compensation increase 

- - --
~ensjon ~ PPI: (U.~J _ ·- __ 

Pension - PPL (U.K.) 

Pension - LKE 

Other Postretirement- PPL 

Other Postretirement- LKE 

Assumption I Registrant 2018 

4.35% 

2.98% 

3.12% 

2.62% 

4.35% 

4.33% 

4.31% 

4.32% 

7.25% 

7.21% 

7.25% 

7.25% 

6.46% 

7.00% 

3.79% 

3.50% 

3.50% 

3.76% 

3.50% 

2017 

3.70% 

2.65% 

2.73% 

2.31% 

3.69%. 

3.65% 

3.64%· 

3.65% 

7.25% 

7.23% 

7.25% 

7.25% 

6.40% 

7.15% 

3.78% 

3.50% 

3.50% 

3.75% 

3.50%' 

(a) WPD uses individual spot rates from the yield curve used to discount the benefit obligation to measure service cost and interest cost for the calculation of net periodic defined 
benefit cost. PPL's U.S. plans use a single discount rate derived from an individual bond matching model to measure the benefit obligation, service cost and interest cost. See Note 
l to the Financial Statements for additional details. 

A variance in the assumptions listed above could have a significant impact on accrued defined benefit liabilities or assets, reported annual net periodic 
defined benefit costs and AOCI or regulatory assets and liabilities. At December 3 I, 2018, the defined benefit plans were recorded in the Registrants' financial 
statements as follows. 

PPL PPL Electric LKE LG&E KU 

Balance Sheet: 

Re!!_ulator:l' assets (a) $ 963 $ 558 $ 405 $ 249 $ 

Regulatory liabilities 37 5 32 

Pension assets 535 

Pension liabilities 783 285 286 ll 
-- - ----

Other postretirement and postemployment 
benefit liabilities 239 120 100 69 

AOCI (pre-tax) 3,209 121 

Statement of Income: 

Defined benefits ex_£~n_s~ $ (184) $ 3 $ 24 $ 6 $ 

Increase (decrease) from prior year (97) (9) (9) (5) 

,~) As a result of the 2014 Kentucky rate case settlement that became effective July l, 2015, the difference between pension cost calculated in accordance with LG&E's and KU's 
pension accounting policy and pension cost calculated using a 15 year amortization period for actuarial gains and losses is 

93 

156 

32 

31 

3 

(2) 

Source: PPL CORP, 10-K, February 14, 2019 Powered by Morningstar''' Document Research5
M 

Theinfonnation contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Table of Contents 

recorded as a regulatory asset. At December 3 I, 20 I 8, the balances were $45 million for PPL and LKE, $25 million for LG&E and $20 million for KU. See Note 7 to the 

Financial Statements for additional information. 

The following tables reflect changes in certain assumptions based on the Registrants' primary defined benefit plans. The tables reflect either an increase or 
decrease in each assumption. The inverse of this change would impact the accrued defined benefit liabilities or assets, reported annual net periodic defined 
benefit costs and AOCI or regulatory assets and liabilities by a similar amount in the opposite direction. The sensitivities below reflect an evaluation of the 
change based solely on a change in that assumption. 

Actuarial assumption 

:J?iscount Rate 

Expected Return on Plan Assets 
- ---- -· --

.J?te of_9>~ye_n~ti~~ l!_l~:e.~s': _. 

~0:.25~) 
(0.25%) 

0.25% 

Actuarial assumption 

PPL 

Discount rates 

Expected return on plan assets 

-~~e-of compensation in_crease 

'PPL Electric 

Discount rates 

1 _ ~xl'ect!'~ re_turll on· plan assets 

Rate of compensation increase 

LKE 

'))~~~;."~!ales_ 
/Expected return on plan assets 

, Rate of_ cn_mpen~ation incre~se 

'LG&E 

Discount rates 

: _ Exp_ected retur!: on plan a~set~ 

Rate of compensation increase 

KU 

Discount rates 

Expected return on plan assets 
- - ---- - - - -- -- - ---

: _ ~t~ of COIJlp_!En~ti~ _inc;rei!_S_e ____ _ 

Income Taxes (All Registrants) 

Increase 
(Decrease) 

Defined Benefit 
Asset 

$ (29~) $ 

n/a 

_(44) 

Increase 
(Decrease) 

Defined Benefit 
Liabilities 

134 

n/a 

15 

55 

n/a 

6 

57 

n/a 

7 

18 

n/a 

15 

n/a 

2 

$ 

(Increase) 
Decrease 

AOCI 
(pre-tax) 

342 

n/a 

51 

24 

n/a 

4 

n/a 

n/a 

n/a 

n/a 

n/a 

n/a 

$ 

Increase 
(Decrease) 

Net Regulatory 
Assets 

88 

nla 

9 

55 

n/a 

6 

33 

n/a 

18 

n/a 

15 

n/a 

2 

$ 

Increase 
(Decrease) 

Defined Benefit 
Costs 

43 ' 

30 

12 

7 

4 

4 

2 

2 

I' 

2 

The Registrants recognized certain provisional amounts relating to the impact of the enactment of the TCJA in their December 3 I, 2017 financial statements, 
in accordance with SEC guidance. Included in those provisional amounts were estimates of: tax depreciation, deductible executive compensation, 
accumulated foreign earnings, foreign tax credits, and deemed dividends from foreign subsidiaries, all of which were based on the interpretation and 
application of various provisions of the TCJA. 

In the third quarter of20 18, PPL filed its consolidated federal income tax return, which was prepared using guidance issued by the U.S. Treasury Department 
and the IRS since the filing of each Registrant's 2017 Form 10-K. Accordingly, the Registrants have updated the following provisional amounts arid now 
consider them to be complete: (I) the amount of the deemed dividend and associated foreign tax credits relating to the transition tax imposed on 
accumulated foreign earnings as of December 31, 20 I 7; (2) the amount of accelerated I 00% "bonus" depreciation PPL was eligible to claim in its 2017 
federal income tax return; and (3) the related impacts on PPL's 2017 consolidated_federal net operating loss to be carried forward to future periods. In 
addition, the Registrants recorded the tax impact of the U.S. federal corporate income tax rate reduction from 35% to 2 I% on 
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;r--': changes to deferred tax assets and liabilities resulting from the completed provisional amounts. The completed provisional amounts related to the tax rate 
· , luction had an insignificant impact on the net regulatory liabilities ofPPL's U.S. regulated operations. In the fourth quarter of2018, PPL completed its 

analysis of the deductibility of executive compensation awarded as ofNovember 2, 2017 and concluded that no material change to the provisional amounts 
is required. 

The Registrants' accounting related to the effects of the TCJA on financial results for the period ended December 31, 2017 is complete as of December 31, 
2018 with respect to all provisional amounts. 

In 2018, the IRS issued proposed regulations for certain provisions of the TCJA, including interest deductibility, Base Erosion Anti-Avoidance Tax (BEAT), 

and Global Intangible Low-Taxed Income (GILT!). PPL has determined that the proposed regulations related to BEAT and GILTI do not materially change 
PPL's current interpretation of the statutory impact of these rules on the company. Proposed regulations relating to t.he limitation on the deductibility of 

interest expense were issued in November 2018 and such regulations provide detailed rules implementing the broader statutory provisions. These proposed 

regulations should not apply to the Registrants until the year in which the regulations are issued in final form, which is expected to be 2019. It is uncertain 
what form the final regulations will take and, therefore, the Registrants cannot predict what impact the final regulations will have on the tax deductibility of 

interest expense. However, if the proposed regulations were issued as final in their current form, the Registrants could have a limitation on a portion of their 

interest expense deduction for tax purposes and such limitation could be significant. 

Significant management judgment is also required in developing the Registrants' provision for income taxes, primarily due to the uncertainty related to tax 
positions taken or expected to be taken in tax returns, valuation allowances on deferred tax assets and whether the undistributed earnings ofWPD are 
considered indefinitely reinvested. 

Additionally, significant management judgment is required to determine the amount ofbenefit recognized related to an uncertain tax position. Tax positions 
are evaluated following a two-step process. The first step requires an entity to determine whether, based on the technical merits supporting a particular tax 
position, it is more likely than not (greater than a 50% chance) that the tax position will be sustained. This determination assumes that the relevant taxing 
authority will examine the tax position and is aware of all the relevant facts surrounding the tax position. The second step requires an entity to recognize in 
the financial statements the benefit of a tax position that meets the more-likely-than-not recognition criterion. The benefit recognized is measured at the 
largest amount ofbenefit that has a likelihood of realization, upon settlement, that exceeds 50%. Management considers a number of factors in assessing the 
benefit to be recognized, including negotiation of a settlement. 

On a quarterly basis, uncertain tax positions are reassessed by considering information known as of the reporting date. Based on management's assessment of 
·w information, a tax benefit may subsequently be recognized for a previously unrecognized tax position, a previously recognized tax position may be 
.~recognized, or the benefit of a previously recognized tax position may be remeasured. The amounts ultimately paid upon resolution ofissues raised by 

.,uA:ing authorities may differ materially from the amounts accrued and may materially impact the financial statements in the future. Unrecognized tax benefits 
are classified as current to the extent management expects to settle an uncertain tax position by payment or receipt of cash within one year of the reporting 
date. 

At December 3l, 2018, no significant changes in unrecognized tax benefits are projected over the next 12 months. 

The need for valuation allowances to reduce deferred tax assets also requires significant management judgment. Valuation allowances are initially recorded 
and reevaluated each reporting period by assessing the likelihood of the ultimate realization of a deferred tax asset. Management considers a number of 
factors in assessing the realization of a deferred tax asset, including the reversal of temporary differences, future taxable income and ongoing prudent and 
feasible tax planning strategies. Any tax planning strategy utilized in this assessment must meet the recognition and measurement criteria utilized to account 
for an uncertain tax position. Management also considers the uncertainty posed by political risk and the effect of this uncertainty on the various factors that 
management takes into account in evaluating the need for valuation allowances. The amount of deferred tax assets ultimately realized may differ materially 
from the estimates utilized in the computation ofvaluation allowances and may materially impact the financial statements in the future. 

See Note 6 to the Financial Statements for income tax disclosures, including the impact of the TCJA and management's conclusion that the undistributed 
earnings ofWPD are considered indefinitely reinvested. Based on this conclusion, PPL Global does not record deferred U.S. federal income taxes on WPD's 
undistributed earnings. 
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!gulatory Assets and Liabilities 

(All Registrants) 

PPL Electric, LG&E and KU, are subject to cost-based rate regulation. As a result, the effects of regulatory actions are required to be reflected in the financial 
statements. Assets and liabilities are recorded that result from the regulated ratemaking process that may not be recorded under GAAP for non-regulated 
entities. Regulatory assets generally represent incurred costs that have been deferred because such costs are probable of future recovery in regulated customer 
rates. Regulatory liabilities are recognized for amounts expected to be returned through future regulated customer rates. In certain cases, regulatory liabilities 
are recorded based on an understanding or agreement with the regulator that rates have been set to recover costs that are expected to be incurred in the future, 
and the regulated entity is accountable for any amounts charged pursuant to such rates and not yet expended for the intended pU!]JOSe. 

Management continually assesses whether the regulatory assets are probable of future recovery by considering factors such as changes in the applicable 
regulatory and political environments, the ability to recover costs through regulated rates, recent rate orders to the Registrants and other regulated entities, 
and the status of any pending or potential deregulation legislation. Based on this continual assessment, management believes the existing regulatory assets 
are probable of recovery. This assessment reflects the current political and regulatory climate at the state and federal levels, and is subject to change in the 
future. If future recovery of costs ceases to be probable, the regulatory asset would be written-off. Additionally, the regulatory agencies can provide flexibility 
in the manner and timing of recovery of regulatory assets. 

See Note 7 to the Financial Statements for regulatory assets and regulatory liabilities recorded at December 3 I, 2018 and 20 I 7, as well as additional 
information on those regulatory assets and liabilities. All regulatory assets are either currently being recovered under specific rate orders, represent amounts 
that are expected to be recovered in future rates or benefit future periods based upon established regulatory practices. 

(PPL) 

WPD operates in an incentive-based regulatory structure under distribution licenses granted by Ofgem. As the regulatory model is incentive-based rather than 
a cost recovery model, WPD is not subject to accounting for the effects of certain types of regulation as prescribed by GAAP for entities subject to cost-based 
rate regulation and does not record regulatory assets and liabilities. Therefore, the accounting treatment of adjustments to base revenue and/or allowed 
revenue is evaluated based on revenue recognition guidance. See Note I to the Financial Statements for additional infonnation. 

Price Risk Management (PPL) 

· e "Financial Condition- Risk Management" above, as well as "Price Risk Management" in Note I to the Financial Statements. 

uoodwill Impairment (PPL, LKE, LG&E and /.(U) 

Goodwill is tested for impairment at the reporting unit level. PPL has determined its reporting units to be primarily at the same level as its reportable 
segments. LKE, LG&E and KU are individually single operating and reportable segments. A goodwill impairment test is performed annually or more 
frequently if events or changes in circumstances indicate that the carrying amount of the reporting unit may be greater than the reporting unit's fair value. 
Additionally, goodwill is tested for impairment after a portion of goodwill has been allocated to a business to be disposed of. 

PPL, LKE, LG&E and KU may elect either to initially make a qualitative evaluation about the likelihood of an impairment of goodwill or to bypass the 
qualitative evaluation and tesf goodwill for impairment using a two-step quantitative test. If the qualitative evaluation (referred to as "step zero") is elected 
and the assessment results in a determination that it is not more likely than not that the fair value of a reporting unit is less than the carrying amount, the two
step quantitative impairment test is not necessary. 

When the two-step quantitative impairment test is elected or required as a result of the step zero assessment, in step one, PPL, LKE, LG&E and KU determine 
whether a potential impairment exists by comparing the estimated fair value of the reporting unit with its canying amount, including goodwill, on the 
measurement date. If the estimated fair value exceeds its carrying amount, goodwill is not considered impaired. If the carrying amount exceeds the estimated 
fair value, the second step is performed to measure the amount of impairment loss, if any. 
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1e second step of the quantitative test requires a calculation of the implied fair value of goodwill, which is determined in the same manner as the amount of 
goodwill in a business combination. That is, the estimated fair value of a reporting unit is allocated to all of the assets and liabilities ofthat reporting unit as 
if the reporting unit had been acquired in a business combination and the estimated fair value of the reporting unit was the price paid to acquire the reporting 
unit. The excess ofthe estimated fair value of a reporting unit over the amounts assigned to its assets and liabilities is the implied fair value of goodwill. The 
implied fair value of the reporting unit's goodwill is then compared with the canying amount of that goodwill. If the canying amount exceeds the implied fair 
value, an impairment loss is recognized in an amount equal to that excess. The loss recognized cannot exceed the canying amount of the reporting unit's 
goodwill. 

PPL, LKE, LG&E and KU elected to perform the two-step quantitative impairment test of goodwill for all reporting units in the fourth quarter of20 18. 
Management used both discounted cash flows and market multiples, which required significant assumptions, to estimate the fair value of the reporting units. 
Significant assumptions used in the discounted cash flows include discount and growth rates, outcomes of future rate filings, and projected operating and 
capital cash flows. Projected operating and capital cash flows is based on the Registrants' internal business plan, which assumes the occurrence of certain 
events in the future. Significant assumptions used in the market multiples include utility sector market performance and comparable transactions. 

PPL's goodwill was $3.2 billion at December 31, 2018, which primarily consists of$2.4 billion related to the acquisition ofWPD and $662 million related to 
the acquisition ofLKE. The goodwill balances ofLKE, LG&E and KU at December 31, 2018 were $996 million, $3 89 million and $607 million. Applying an 
appropriate weighting to both the discounted cash flow and market multiple valuations for the most recent impairment tests performed as of October 1, 2018 
did not require the second-step assessment and did not result in any impairment. 

A high degree of judgment is required in developing estimates related to fair value conclusions. A decrease in the forecasted cash flows of 10%, an increase in 
the discount rate by 0.25%, or a 10% decrease in the market multiples would not have resulted in an impairment of goodwill for these reporting units. 

Asset Retirement Obligations (PPL, LKE, LG&E and KU) 

ARO liabilities are required to be recognized for legal obligations associated with the retirement oflong-lived assets. The initial obligation is measured at its 
estimated fair value. An ARO must be recognized when incurred if the fair value of the ARO can be reasonably estimated. An equivalent amount is recorded 
as an increase in the value of the capitalized asset and amortized to expense over the useful life of the asset. For LKE, LG&E and KU, all ARO accretion and 
depreciation expenses are reclassified as a regulatory asset. ARO regulatory assets associated with certain CCR projects are amortized to expense in 
accordance with regulatory approvals. For other AROs, at the time of retirement, the related ARO regulatory asset is offset against the associated cost of 
removal regulatory liability, PP&E and ARO liability. 

·e Note 7 and Note 19 to the Financial Statements for additional information on AROs. 

In determining AROs, management must make significant judgments and estimates to calculate fair value. Fair value is developed using an expected present 
value technique based on assumptions of market participants that consider estimated retirement costs in current period dollars that are inflated to the 
anticipated retirement date and then discounted back to the date the ARO was incurred. Changes in assumptions and estimates included within the 
calculations of the fair value of AROs could result in significantly different results than those identified and recorded in the financial statements. Estimated 
ARO costs and settlement dates, which affect the canying value of the ARO and the related capitalized asset, are reviewed periodically to ensure that any 
material changes are incorporated into the latest estimate of the ARO. Any change to the capitalized asset, positive or negative, is generally amortized over 
the remaining life ofthe associated long-lived asset. 
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December 31, 2018, the total recorded balances and information on the most significant recorded AROs were as follows. 

cPP~- -
LKE 

'LG&E 

KU 

$ 

Total 
ARO 

Recorded 
Amount 

Recorded 

347 $ 

296 

103 

193 

%of Total 

245 

245 

81 

164 

Most Significant AROs 

71 

83 

79 

85 

Description 

_ ~on~s, la?dfills and _n_atu~a1 ~::s ~a!11s __ _ 

Ponds, landfills and natural gas mains 

~on~s, landfills and natural ~as ma~s 

Ponds and landfills 

The most significant assumptions surrounding AROs are the forecasted retirement costs (including the settlement dates and the timing of cash flows), the 
discount rates and the inflation rates. At December 31, 2018, a I 0% increase to retirement cost would increase these ARO liabilities by $33 million. A 0.25% 
decrease in the discount rate would increase these ARO liabilities by $4 million and a 0.25% increase in the inflation rate would increase these ARO 
liabilities by $3 million. There would be no significant change to the annual depreciation expense of the ARO asset or the annual accretion expense of the 
ARO liability as a result of these changes in assumptions. 

Revenue Recognition - Unbilled Revenues (LKE, LG&E and KU) 

Revenues related to the sale of energy are recorded when service is rendered or when energy is delivered to customers. Because customers are billed on cycles 
which vary based on the timing of the actual meter reads taken throughout the month, estimates are recorded forunbilled revenues at the end of each 
reporting period. For LG&E and KU, such unbilled revenue amounts reflect estimates of deliveries to customers since the date of the last reading of their 
meters. The unbilled revenue estimates reflect consideration of factors including daily load models, estimated usage for each customer class, the effect of 
current and different rate schedules, the meter read schedule, the billing schedule, actual weather data and where applicable, the impact of weather 
normalization or other regulatory provisions of rate structures. See "Unbilled revenues" on the Registrants' Balance Sheets for balances at December 31, 2018 
and2017. 

Other Information (All Registrants) 

PPL's Audit Committee has approved the independent auditor to provide audit and audit-related services, tax services and other services permitted by 
"'>-.rbanes-Oxley and SEC rules. The audit and audit-related services include services in connection with statutory and regulatory filings, reviews of offering 
· •cuments and registration statements, and internal control reviews. 

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

PPL Corporation, PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities 
Company 

Reference is made to "Risk Management" for the Registrants in "Item 7. Combined Management's Discussion and Analysis of Financial Condition and 
Results of Operations." 
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_EPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Shareowners and the Board of Directors of PPL Corporation 

Opinion on the Financial Statements 

We have audited the accompanying consolidated balance sheets ofPPL Corporation and subsidiaries (the "Company") as of December 
31, 2018 and 2017, the related consolidated statements of income, comprehensive income, equity, and cash flows, for each of the three 
years in the period ended December 31, 2018, and the related notes (collectively referred to as the "financial statements"). In our 
opinion, the fmancial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2018 
and 2017, and the results of its operations and its cash flows for each of the three years in the period ended December 31, 2018, in 
conformity with accounting principles generally accepted in the United States of America. 

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), 
the Company's internal control over financial reporting as of December 31, 2018, based on criteria established in Internal Control
Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated 
February 14,2019, expressed an unqualified opinion on the Company's internal control over financial reporting. 

Basis for Opinion 

These fmancial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the 
Company's financial statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be 
independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of 

-•t:-,e Securities and Exchange Commission and the PCAOB. 

'e conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to 
obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. Our 
audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or 
fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding 
the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used and 
significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that 
our audits provide a reasonable basis for our opinion. 

Is/ Deloitte & Touche LLP 

Parsippany, New Jersey 
February 14, 2019 

We have served as the Company's auditor since 2015. 
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... !<:PORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Shareowners and the Board of Directors of PPL Corporation 

Opinion on Internal Control over Financial Reporting 

We have audited the internal control over financial reporting of PPL Corporation and subsidiaries (the "Company") as of December 31, 2018, based 
on criteria established in Intemal Contml - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway 
Commission (COSO). In our opinion, the Company maintained, in all material respects, effective internal control ·over financial reporting as of 
December 31, 2018, based on criteria established in Intemal Control- Integrated Framework (2013) issued by COSO. 

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the 
consolidated financial statements as of and for the year ended December 31, 2018, of the Company and our report dated February 14, 2019, 
expressed an unqualified opinion on those financial statements. 

Basis for Opinion 

The Company's management is responsible for maintammg effective internal control over financial reporting and for its assessment of the 
effectiveness of internal control over financial reporting, included in the accompanying Management's Report on Internal Control over Financial 
Reporting at Item 9A. Our responsibility is to express an opinion on the Company's internal control over financial reporting based on our audit. We 
are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. 
federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. 

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether effective internal control over financial reporting was maintained in all material respects. Our audit included 
obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the 
design and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in 
the circumstances. We believe that our audit provides a reasonable basis for our opinion. 

·efinition and Limitations of Internal Control over Financial Reporting 

.n company's internal control over financial reporting is a process designed 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. A company's 
internal control over financial reporting includes those policies and procedures that ( 1) pertain to the maintenance of records that, in reasonable detail, 
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are 
recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and 
expenditures of the company are being made only in accordance with authorizations of management and directors of the company; and (3) provide 
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that could have 
a material effect on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any 
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the 
degree of compliance with the policies or procedures may deteriorate. 

Is/ Deloitte & Touche LLP 

Parsippany, New Jersey 
February 14, 2019 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Shareowner and the Board of Directors of PPL Electric Utilities Corporation 

Opinion on the Financial Statements 

We have audited the accompanying consolidated balance sheets ofPPL Electric Utilities Corporation and subsidiaries (the "Company") 
as of December 31, 2018 and 2017, the related consolidated statements of income, equity, and cash flows for each of the three years in 
the period ended December 31, 2018, and the related notes (collectively referred to as the "financial statements"). In our opinion, the 
financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2018 and 2017, 
and the results of its operations and its cash flows for each ofthe three years in the period ended December 31, 2018, in conformity 
with accounting principles generally accepted in the United States of America. 

Basis for Opinion 

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the 
Company's financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting 
Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. 
federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. 

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to 
obtain reasonable assurance about whether the fmancial statements are free of material misstatement, whether due to error or fraud. The 
rompany is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of 

1r audits, we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing 
-.L opinion on the effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. 

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error 
or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence 
regarding the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used 
and significant estimates made by management, as well as evaluating the overall presentation of the fmancial statements. We believe 
that our audits provide a reasonable basis for our opinion. 

Is/ Deloitte & Touche LLP 

Parsippany, New Jersey 
February 14,2019 

We have served as the Company's auditor since 2015. 

Source: PPL CORP. 10-K, February 14, 2019 
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.~EPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Sole Member and the Board of Directors of LG&E and KU Energy LLC 

Opinion on the Financial Statements 

We have audited the accompanying consolidated balance sheets ofLG&E and KU Energy LLC and subsidiaries (the "Company") as of 
December 31, 2018 and 2017, the related consolidated statements of income, comprehensive income, equity, and cash flows, for each 
of the three years in the period ended December 31, 2018, and the related notes and the schedule listed in the Index at Item 15 
(collectively referred to as the "financial statements"). In our opinion, the financial statements present fairly, in all material respects, the 
financial position of the Company as of December 31, 2018 and 2017, and the results of its operations and its cash flows for each of the 
three years in the period ended December 31, 2018, in conformity with accounting principles generally accepted in the United States of 
America. 

Basis for Opinion 

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the 
Company's financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting 
Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. 
federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. 

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to 
obtain reasonable assurance about whether the fmancial statements are free of material misstatement, whether due to error or fraud. The 
Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of 
our audits, we are required to obtain an understanding of internal control over fmancial reporting but not for the purpose of expressing 
an opinion on the effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. 

Our audits included perfonning procedures to assess the risks of material misstatement of the financial statements, whether due to error 
or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence 

garding the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used 
'Ld significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe 

·that our audits provide a reasonable basis for our opinion. 

Is/ Deloitte & Touche LLP 

Louisville, Kentucky 
February 14,2019 

We have served as the Company's auditor since 2015. 
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· :.:~EPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Stockholder and the Board of Directors of Louisville Gas and Electric Company 

Opinion on the Financial Statements 

We have audited the accompanying balance sheets of Louisville Gas and Electric Company (the "Company") as of December 31, 2018 
and 2017, the related statements of income, equity, and cash flows, for each of the three years in the period ended December 31, 2018, 
and the related notes (collectively referred to as the "financial statements"). In our opinion, the financial statements present fairly, in all 
material respects, the financial position of the Company as of December 31, 2018 and 2017, and the results of its operations and its 
cash flows for each of the three years in the period ended December 31, 2018, in conformity with accounting principles generally 
accepted in the United States of America. 

Basis for Opinion 

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the 
Company's financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting 
Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. 
federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. 

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to 
obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The 
Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of 
our audits, we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing 
an opinion on the effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. 

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error 
or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence 
-_:garding the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used 

.•ld significant estimates made by management, as well as evaluating th~ overall presentation of the financial statements. We believe 
;;,at our audits provide a reasonable basis for our opinion. 

Is/ Deloitte & Touche LLP 

Louisville, Kentucky 
February 14,2019 

We have served as the Company's auditor since 2015. 
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.. &,;.EPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Stockholder and the Board of Directors of Kentucky Utilities Company 

Opinion on the Financial Statements 

We have audited the accompanying balance sheets of Kentucky Utilities Company (the "Company") as of December 31, 2018 and 
2017, the related statements of income, equity, and cash flows, for each of the three years in the period ended December 31, 2018, and 
the related notes (collectively referred to as the "financial statements"). In our opinion, the financial statements present fairly, in all 
material respects, the fmancia1 position of the Company as of December 31, 2018 and 2017, and the results of its operations and its 
cash flows for each of the three years in the period ended December 31, 2018, in conformity with accounting principles generally 
accepted in the United States of America. 

Basis for Opinion 

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the 
Company's fmancial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting 
Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. 
federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. 

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perfonn the audit 
to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. 
The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part 
of our audits, we are required to obtain an understanding of internal control over financial reporting but not for the purpose of 
expressing an opinion on the effectiveness of the Company's internal control over fmancial reporting. Accordingly, we express no 
such opinion. 

Our audits included perfonning procedures to assess the risks of material misstatement of the financial statements, whether due to error 
or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence 
· egarding the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used 
nd significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe 

that our audits provide a reasonable basis for our opinion. 

Is/ Deloitte & Touche LLP 

Louisville, Kentucky 
February 14,2019 

We have served as the Company's auditor since 2015. 
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·EM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA 

CONSOLIDATED STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31, 
PPL Corporation and Subsidiaries 
(Millions of Dollars, except share data) 

-- -- - - ---- --
i_!>p~rl!_ting_ ~e\f~n~~s _ _ _ _ 

I" - - -------- ----------- ·--- ------- --- -------
;9P~~~ting E:_p~~~_s__ _ ___ __ _ _ _ __ _ _ _ _ __ _ _ __ 

Operation !- -F~~l--- - ------
Energy purchases 

-------· - ------ --- -------
--~~ero_pera~io~.a~d_ mainte11~n~~ ____ _ 
Depreciation 

'J:.:ax~s, oth~r t~!l!l il!~o-~e 

Total Operating Expenses -- - - --- -- -- --

Operating Income 
r------ ---·----

Other Income (Expense)- net 
r---- ---------- --------

[- - - - -- ----

Interest Expense 
.-- --- - --- ----

l 

IJ'Icome Before Income Taxes 

\_ 

2018 

$ - -- ~7~~ $ 

- --- - - - . 

799 

745 

1!9~~-
1,094 

312 

4,933 

2,852 

396 

963 

2,285 

458 

$ 

2017 2016 

~---- --- ----- -·-
- -·----· --

759 791 

685 706 
-- -- - --

!,?0~ _!:8~7 -
1,008 926 

-- -- ---
292 301 

4,546 4,581 

2,901 2,936 
--- ----- ------

- ----·---
(88) 502 

- - -- --
901 888 

1,912 2,550 
-------- --~~ 

784 648 

$ Net Income 1,128 1,827 $ 
==~= 

1,902 

Earnings Per Share of Common Stock: . --- ------- - ----- - -
. Net Income Available to PPL Common Shareowners: 

- -
Basic 

Diluted 

:_~~ig~!e'!_:~"-v~r-~g_e_ Shares ~~C~ml!lon _stllc!c~O~tsta~din~ (in th~us~nds)_ ~ 
Basic ,-
Diluted 

$ 

$ 

2.59 $ 

2.58 $ 

704,439 

708,6J_~ 

The accompanying Notes to Financial Statements are an integral paJ1 of the financial statements. 
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1.64 $ 

1.64 $ 

685,240 

~~8J,334 

2.80 

2.79 

677,592 

680,4i6_ 

Source: PPL CORP. 10-K. February 14, 2019 Powered by Morningstar''' Document ResearchSM 
The information contained flerein may not be copied, adapted or distributed and is not wa"anted to be accurate. complete or timely. TIJe user assumes all risks for any damages or losses arising from any use of tllis information, 
except to the extent such damages or losses cannot be limited or_ excluded by applicable law. Past financial performance is no guarantee of future results. 
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.ONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
· .. ,C:DR THE YEARS ENDED DECEMBER 31, 

PPL Corporation and Subsidiaries 
(Millions of Dolla~:Y) 

:~th':r ~m_prehen_siv~ i!l~()'!l~ Jlos~~ _. 
Amounts arising during the period- gains (losses), net of tax (expense) benefit: 

. -F~re~gn c~~t!nc~ t~n~lati?P -~~jus!me~ts;~~(~i~~ -;;((~j)~ (~ 1); (f4[· __ _ 

_ q~~l~-~i?_¥ d_eri_v~t!y:sc ~e~?[~~:C.<!S~9)0 ~_19! (~I 8~- _ _ _ 
'_ Defin_ed_~en~!it _pla~s: 

Prior service costs, net of tax of$3, $0,$2 ,· - --- ----------------- - ------- -· 
___ ~et~ct~aJial g~in (l_os~), net_~f~ax of$41~ ~72~_$40_ 

~ecl~s~!fi~~t~ons to~~! i~c~~e- -_ (ga~ns) los~-e~ ~et_~f!a~ ~~p~ns~ ~~ne~t): 
:_QualifYing deriv~ti~es~ ne! ofta~ ~f$!),_ ($_18), $21 

Equity investees' other comprehensive (income) loss, net oftax of$0, $0,$0 
'_ D~fi~~d ~~~~fit_p!;~s~ --- --- ---~ _-_- ~~- ~ _ ~- _ - ·-

. __ P~-?~ s~~ic~ _c_o~ts,_ net -~~t~x ?_f$?,_(_$! ),_S~!J 
Net a~tu~rial (gain)Jo~s! net o_ftax of($~6),_($3J), ($35). 

Total other comprehensive income (loss) 

Comprehensive income 

2018 2017 2016 

$_ - _1,~~?. $ -- 1)28_. J. - . 190~ . 

$ 

(4~4) _____ _ 538 

(79) 36 

(II) 

(1~!) --. 

----- -- ---------
(~?L ---- 73 

.- -- -.-

---- -
2 -- --- -- --- --. 

142 130 

(491) 356 

. - -- -
1,336 $ 1,484 $ 

(1 ,1 ~7): 
91 

(3) 

(6_1) 

- _(2!)· 
(1) 

- ---------, 
121 

(I ,050) 

852 

The accompanying Notes to Financial Statements are an integral pat1 of the financial statements. 
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)NSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31, 
. ',,L Corporation and Subsidiaries 
(Millions of Dollars) 

2018 2017 2016 

Cash Flows from Operating Acth·ities 

Net income $ 1,82i' $ 1,128 $ 1,902 
-

Adjustments to reconcile net income to net cash provided by operating activities 
- - - -- - -

DeprecJa_tion },094 1,008 926 

Amortization 78 97 80 

Defined b_enefit pian~_- Qnc()me) (19~) (95) (402 

Deferred income taxes and investment tax credits 355 707 560 
- ---- -- -- -- - --

Unreali~ed _(~ains) losses OJ1 derivati:':'es, and other hedging a<:_tiv!t~es (186) ___ 178 19 --- - ~- --
Stock compensation expense 26 38 28 

Other (3)_ (9)_ (12) 

Change in current assets and current liabilities 
- - - -

Accounts receivable 28 (33) (15) 

Accounts payable 78 (10) 57 

Unbilled revenues 41 (48) (~3) 

Fuel, materials and supplies 17 40 (3) 

Cu~tom~r ~el:'osits_ (35)_ 16 S50) 

Regulatory assets and liabilities, net 13 (12) (59) 

Other current liabilities (22) 6 (6) 

Other 33 (5) 55 

: Oth~r operating activities '- --
Defined benefit plans- funding (361) (565) (427) 

} : P:ocee~s f~o-m tr~n-sf;r of~x_ce~s belle-fit plan fu~d~ 65 

Other assets (75) 32 33 

Other liabilities 40 (12) (95) 

Net cash provided by operating activities 2,821 2,461 2,890 
-···- - ·-

'Cash }<'low~ ~rom Inves!ing A:~tivities 

Expenditures for property, plant and equipment (3,238) (3,133) (2,920) 

Purchase of available-for-sale securities (65) 

Other investing activities (58) (28) (6) 

Net cash used in ~nves~in¥ activities (3,361) (3,161) (2,926) 

Cash Flows from Financing Activities 

~ssuance of Jo!'g-term d_ebt 1,059 1,515 !,342 

Retirement of long-term debt (277) (168) (930) 
-- -- - --

Issuance of common stock 698 453 144 
-·-~--- --

Payment of common stock dividends (1,133) (1,072) (1,030) 
- " - - -

Net increase in short-term debt 363 115 29 

Other financing activities (20) (19) 6 

Ne! cash provided by (use~ in) financing activities 690 824 (439) 

Effect of Exchange Rates on Cash, Cash Equivalents and Restricted Cash (18) 15 (28) 

,Net Incr~ase (De_creasel!n Cas!t, c::;ash_Equivalent_s _alld ~estricted Cas_!! 132 139 (50~)_ 

Cash, Cash Equivalents and Restricted Cash at Beginning of Period 511 372 875 - - - - ··- - - -. - - -- --- -
Cash, Cash Equi:':'alents an_d R~~trict~d Cash atE_nd of Period $ 643 $ 51 I $ 372 

Sup_p_lemen!ai ~sclo~u_res of_C:::~sh _Flo~ Information_ 

Cash paid during the period for: 

lnt:rest-:_ net of amount caP_italiz~d $ 910 $ 845 $ 854 

Income taxes- net $ 127 $ 65 $ 70 

) Signific~~~ non-;ash tr~nsac;io11s: 
Accrued expenditures for property, plant and equipment at December 31, $ 345 $ 360 $ 281 

Accrued_ expenditur:s for_illtan_gible assets at pec_:mber 31, $ 64 $ 68 $ I 17 

The accompanying Notes to Financial Statements are an integral pa11 of the financial statements. 
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ONSOLIDATED BALANCE SHEETS AT DECEMBER 31, 
- .~PL Corporation and Subsidiaries 

(Millions of Dollars, shares in-thousands) 

Assets 
Current Assets 

~~ C:~sh ~ll~~ih_-eq_~i~al_~~ts~~ ~-
. -~~~~u_nt~ ~-~:iy<:ble_ Q_e~s-~~~e!':_e: 2~_1 ~~ ~?_6_;_~~1_7, $5 ~2 _ 

Customer 

Other 

Unbilled revenues 

F_~e~, ma~eri~~s-an_d ~~PP~_es_ _ 
! __ P_repa_yme11ts _ 

Price risk management assets 
r- -- ---------- ---~---

~ _9!her_ C_li)T~n_! a~s~ts ___ • 

Total Current Assets 
r·--

Property, Plant and Equipment ·- -~--- -- -- -· --- ------
' ~esulated utili_ty_pl_all} _ __ _ _ _ _ _ 

Less: ~~c~m_l:ll_a!ed ~~p-~c_i~t!o! ~ ~~g~la!~d u!ilit!' plan!_ 

[ ___ Regu~a_t~~ utili!y I?!a!l_tc net 

Non-regulated property, plant and equipment 

i _ L~~s: __ icc_~:~~ul~~~-d~~2~~!atio~- ~;n::!egulat~~ property, p!all!-~nd eqJ!iprn_ellt 

Non-regulated property, plant and equipment, net 

\~?ns!~~tio[l~o!k i~_~r~g-~~s----== - -- --
1
Property, Plant' and Equipment, net - -- -- --- -- --.- -- -

' ,_ --
Other Noncurrent Assets 

; ~egJ!latory a~sets 
Goodwill 

~ _ 9ther jnt~_ns!bl_e~ 

Pension benefit asset 

: fric; ri~~ma~a~~ment ~~sets 
Other noncurrent assets 

Total Other Noncurrent Assets 

Total Assets 

- - -- -

2018 

$ 621 

663 

107 

496 

303 

70 

109 

$ 

2017 

485 

681 

100 

543 ,_, ____ - --- ~~ ____ .... 

320 -- ---- -
66 

--- -- ----- - -·------~---

49 

50 

--

$ 

63 

2,432 

3_9,~~4-
7,310 

32,424 

355 

101 

254 

1,780 

34,458 

1,67~ 

3,162 

716 

535 

228 - ---
192 

6,506 

43,396 

-

$ 

2,294 

3?,~~~-
6,785 

31,443 

384 

110 

274 

1,375 

33,092 

_1_20~ 
3,258 

697 

284 

215 

135 

6,093 

41,479 

The accompanying Notes to Financial Statements are an integral part of the financial statements. 
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':ONSOLIDATED BALANCE SHEETS AT DECEMBER 31, 
- ,{·pL Corporation and Subsidiaries 

(Millions of Dollars, shares in 'thousands) 

Liabilities and Equity 
Current Liabilities 
r-------------- -----
' Short-term debt 

AEco~:mt~pay_abl~ 

Taxes 

;_)!tj~r~_!l_t ~~ ~~--- ~-
Dividends 

: ----~~t~~e~ ~~o~~ ~-
Regulatory liabilities 

•w- -,-,.-- ••-•••~- -•-- -------- • - -

Other current liabilities 

Total Current Liabilities 

Long-term Debt 
r- -~ ---- - --- -

Deferred Credits and Other Noncurrent Liabilities 

, _pef~JTed inc~m~e_!_a~es_ 
Investment tax credits 

~ A~~~ed p~~~io~ ~blig~tio~s 
L -·- -------- ...... ---- ·--

Asset retirement obligations 
- -·--- ----- --------- ----

·· -")Regulatory_liabi!itie_s _ . 

/Other deferred credits and noncurrent liabilities 
. - -~ -- ~--- ------ ---- --- "-·- --

Total Deferred Credits and Other Noncurrent Liabilities 

-- - - ---- --
iCO!!!mi~~nt~ !in~-~l_!l!til!g~nt Lj~_biliti~~ ~otes 7 and 13) _ 

:~~ty __ 
Common stock- $0.01 par value (a) 

_ ~d-~itional p~i_d-in cap~a! _ ~- _ 
Earnings reinvested 

: _f\~c~~;j~ted_-~-t~~r ~om_pre_!le?sive_l~ss 
Total Equity 

------- -----------

Total Liabilities and Equity 

$ 

$ 

(a) 1,560,000 shares authorized; 720,323 and 693,398 shares issued and outstanding at December 31, 2018 and December 31, 2017. 

2018 

1~~~ $ 
530 

989 

110 

278 

296 

257 

122 

551 

4,563 

20,069 

2,_?_96 
126 

771 

264 

2~714_ 

436 

7,107 

7 

11,0~!-
4,593 

(3,964) 

II,657 

43,396 $ 

2017 

- -·- _1,0~0. 
348 

924 

105 

282 

273 
292 : 

95 

624 

4,023 

19,847 

2,462 

129 

800 

312 

- --~·Z~~. 
441 

6,848 

' 
-
7 

_19,3_0_~. 
3,871 

(3,422) 

10,761 

41,479 

The accompanying Notes to Financial Statements are an integral part of the financial statements. 
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ONSOLIDATED STATEMENTS OF EQUITY 
.- PL Corporation ahd Subsidiaries 
(Millions of Dollars) 

PPL Shareown en 

:ne~~m_ber 3_1, 20_15_ 
Common stock issued 

,._ - -- - - --- - ~ 

lSto~k-b~_se~ C<?mpens~tion 

Net income 
r ---------------------------- --·-
.I?i~i~e~~s- a_~d- ~~vi~end egllival~~s_('? ~ 
Other comprehensive income (loss) 

:Ad.;pti~~ of~tock-based comp.;~~~ti~~ guidance 
i_cu~ula~_ive ~!f~ctad.L~~t!l!~~!. (l'io~ _I)_ __ _ __ _ 
December 31,2016 

Common stock issued 

[st<i_ck:h_is~~~coiure~~ati~n_ 
Net income 

@!yi_~~n_d_s _ai!-__cl__d_ivi~~nd ~q1.1_i~~lent~ ~) __ 
Other comprehensive income (loss) 

J - ---- - -- - - -- ---- -- -

pe_cem~~r3},_2017 _ 

)o. ·- ---- -··. ---- . ------
mmon stock issued -- - --- - - - -

Stock-based compensation 

;Net income . -- -- - - -- - --
Dividends and dividend equivalents (b) 

:o~h.;;;;~p~h~;;si~~:in~~~~ 6-o-s~)~ : 
Adoption of reclassification of certain tax effects from 
AOCI guidance cumulative effect adjustment (Note I) 

Common 
stock shares 
outstanding 

(a) 

6~~-·?5?_ 
5,874 

679,731 

13,667 

$ 

$ 

693,398 $ 

Common 
stock 

7 $ 

Additional 
paid-in 
capital 

9,687 

185 

(31) 

7 $ 9,841 
==~= 

7 $ 

482 

(_18) 

10,305 
==== 

718 

(2) 

$ 

Earnings 
reinvested 

1,902 

Accumulated other 
comprehensive 

loss 

$ 

---------- -------- --

-- _(I ,03~)__ ---

Total 

185 

- _(3 U: 
1,902 

(1,_9_?}2 
(I ,050) (I ,050) 

- -----

7 7 ------
$ 

$ 

3,829 =$ ====(=3,=77=8,::) $ 9,899 

1,128 
--- ------

482 

-- _jl?) 
1,128 

(I1o_8~L ___ (l_,g8~). 

356 

3,871 $ (3,422) 
========= 

1,827- -- -
(I ,156) 

-- __ 0?1) 

51 (51) 

356 

$ 10,761 ' 

718 
·- ------

(2) 

__ I ,~27 

(I ,156) ---- -- - -

--- _(~91)_: 

-----1 De~~~~~~~1!-2~i8 - ~ --~ -~---_ -. ~- -=~----- ___ _ ==7=2=0=,32=3= =$===7= =$==1=:1,0=2=1= =$==4=:,5=9=3= $ (3,964) $ 11,657 

(a) Shares in thousands. Each share entitles the holder to one vote on any question presented at any shareowners' meeting. 
(b) Dividends declared per share of common stock at December 31,2018,2017 and 2016: $!.64, $1.58 and $!.52. 

The accompanying Notes to Financial Statements are an integral part of the financial statements. 
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, ~ONSOLIDATED STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31, 
PPL Electric Utilities Corporation and Subsidiaries 
(Millions of Dollars) 

2018 

[()~~-':~ti~g ~xp~~se~ ,_ 
Operation 

2017 2016 

$ 

---·- -- -- - --
544 507 535 

-

Other operation and maintenance 578 572 602 
- --· -

• D~p~_c~at~on ______ _ 352 309 253 
--- -~---

Taxes, other than income 109 107 105 

: ,!?t_~I -qp_e~ti!!_g ~xr~n_~~s-_: 1,583 1,495 1,495 

r- - ---- - --- - -
i9P-t;ra ting_I_nc~~e ___ _ 694 700 661 

-- ----- -
23 12 20 

r- -- - -~ - -- - - - - ~ --- -- -
l!n:t~n:_st Income !fo_l!_l_~I_iat~ __ _ 8 5 

Jnterest ~xpen_~~ _ _ _ 159 142 129 

---- --·- -- - - - -
566 575 552 -- -- ----

- ~~-- -
:Income Taxes 136 213 212 

r -- - -- -

:Ne!Incom~ fa) _ $ 430 $ 362 $ 340 

(a) Net income equals comprehensive income. 

11ze accompanying Notes to Financial Statements are an integral parl of the financial statements. 
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,)NSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31, 
. J,L Electric Utilities Corporation and Subsidiaries 
(Millions of Dollars) 

C~~h _!'lo~s- f_!"o!_ll ~pe~~~J_Ig Ac_!iv!~es 
, Net income _ 

- - -" - -
~djustments to reconc~~ ?~t ~?.collle to net ~ash_~royided by (use~ in)_ operating activ~tie~ 

_Depreciation 

Amortization 

_ ~e_fi_ned ben~fit plans: expense 

Deferred income taxes and investment tax credits 

Other 

Change in current assets and current liabilities 
- - - - - ---

Accounts receivable 

Accounts payable 
~-- ---- ~ -
Unbilled revenues 

Prepayments 

R_egulatory assets ~nd J!ab~l!t!e_s __ 

Taxes payable 

Other 

Other operating activities -- - - -- --
- J?e?ned ~enefit pl~ns: funding_ 

Other assets 

Other liabilities 

Net cash provided by operating activities 

~~ 

{ash Flows from Investing Activities 
-- - - - -
; Exp~n~i!tJres (or_j)ropef!Y, p_lant a!l_d_equipment 

Expenditures for intangible assets 
--- - ---- --- -- - -
Oth~r inve~ting a~!ivi_ties 

Net cash used in investing activities 
- -

P~:tme~t o~CO_ITimon st?._:k divid_e_n~~ ~()parent 
N.::t in~rease (decreas~) in short-tenndebt 

Other financing activities 
" -- -

_Net cas~ proyid~d by financing activities 

~Net I!!~re~s_e (Dec~~ase) in Cash! Cash Equivalents and_ Restricted Cash 

Cash, Cash Equivalents and Restricted Cash at Beginning of Period 
' --
'Cas_h, Ca~h Equ~valents and Restricted Cash at ~nd of Period 

:Supplemental Disclosures of Cash Flow Information 
-- - - --
Cash paid (received) during the period for: 
- - - - -
l~terest _-net of am~l!~t- caj)italiz~d 

Income taxes -net 

- \ Signific~nt non-cash transactions: _ 

Accrued expenditures for property, plant and equipment at December 31, 

$ 

$ 

$ 

$ 

$ 

2018 

430 $ 

352 

22 

3 

125 
-

_(4~ --

47 

10 

7 

1 

(1_9~ 

4 

10 

-(~8) 
(37) 

55 

978 

(1 ,192) 

(4) 

3 

(1 ,193) 

398 

429 

(390) 

(4) 

433 

218 

51 

2_69 $ 

144 $ 

(20) $ 

158 $ 

111e accompanying Notes to Financial Statements are an integral pa11 of the financial statements. 

114 

2017 2016 

362 $ 340 

--~-----

309 253 : 

33 32 

12 11 

258 221 
---

-
(8) (1_3 )~ 

(?7) 16 : 

3 58 
--- --

- - --- ~~3) -- (2?), 
3 43 

- - -
(5) (6?). 

(4) (12) 

(I) (72 

(?42 
IS 19 

--
(3) (4) 

880 872 

(1,24~) (1_,12~) 
(1 0) (9) 

2 4 

(I ,252) (I ,130) 

470 224 

(224) 

575 220 

(336) (288) 

(295)_ 295 

(6) (3) 

408 224 

36 (34)_ 

15 49 

51 $ 15 

128 $ 115 
. -- - -

4 $ (48) 

- ----- --
133 $ 126 

Source: PPL CORP. 10-K, February 14, 2019 Powered by Morningstar'"' Document ResearchSM 
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ONSOLIDATED BALANCE SHEETS AT DECEMBER 31, 
r-2'PL Electric Utilities Corporation and Subsidiaries 
(Millions of Dollars, shares in thousands) 

Assets 
Current Assets 

---------
" ~~s? an? cash ~quiv~!e_!lts 

Accounts receivable (less reserve: 2018, $27; 2017, $24) 

[_ Customer 

Other 

$ 

2018 2017 

267 $ 49 

264 279 - - ----
38 71 

--·- -- ---
Accounts receivable from affiliates 

Unbilled revenues 

. __ Jyiat~rials _!tlld SUJ?J?!!~s __ _ 
Prepayments 

' -·-- - --.- --- .--- ··-

~egul~t()ry_ ~s~~!~-
Other current assets 
---- ----- - --- - ---- --- - -------
Total Current Assets 

[P~~p~rty! Plant ~n~ ~9uip~en! 
Regulated utility plant 

- ---- -- ----- --
_J,~s~_: ~~~umu!atej_ ~e_pr~ci~ti()!l - ~egul~ted ~ti!ity pl_~nt 

Regulated utility plant, net 

G_on~t~cti_()n ~o~k i!l p~OgJ1:~~ ____ _ 
Property, Plant and Equipment, net )- --

Other Noncurrent Assets 

1 Rell_lll~t()IY assets___ _ 
Intangibles 

r -Oth~~~~n~urrent assets 
- - -- - -- -- -. - - - - ---- --

Total Other Noncurrent Assets 

Total Assets 

. - -·-- -- ~ --

The accompanying Notes to Financial Statements are an integral pa11 of the financial statements. 

115 

Source: PPL CORP. 10-K, February 14, 2019 

11 

120 127 

25 34' -------- - . -
5 6 

11 16 
-- -- -
9 6 

750 588 

11,637 10,785 

2,856 2,778 

8,781 8,007 

586 508 

9,367 8,515 

--- - -

- ----- ~-- - ---
824 709 

260 259 
-----
42 I 1 

1,126 979 

$ 11,243 $ 10,082 

Powered by Morningstar® Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate,. complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Table of Contents 

ONSOLIDATED BALANCE SHEETS AT DECEMBER 31, 
.:-''PL Electric Utilities Corporation and Subsidiaries 
(Millions of Dollars, shares in thousands) 

Liabilities and Equity 
Current Liabilities 

I ~CC~lU~tS pa:(~b~ _ _ _ _ 

~c_c_o~~!s pay~b!e to_ affi!iat~~ _____ _ 
Taxes 

Interest 
r - ---- ---- ----- ------ --

~ J3-eg~~a!o_ry li~~iYti~ __ _ 
Other current liabilities 

$ 

2018 2017 

418 $ - - - --- 386 -, 
25 

12 

37 

74 
--- -------

31 
-g-: 

36 
86 : 

101 98 

r 'Tot~i C:~;;;~t'Li;biiitie;. ---- --------- ------- -----~ 
.. -- -- ---··--

Deferred income taxes 

!- -~~_c~e~~p-~~sl~~~~ii~~~<?n_; __ - _- ~ -_ ~:~ _ - __ 

Regulatory liabilities 
,.... ---- - - - --- -

Other deferred credits and noncurrent liabilities 

Total Deferred Credits and Other Noncurrent Liabilities 

;_,- - -- ----. - -- -- --·-- --- -- ----·- ---- . 

. iommitments and Contingent Liabilities (Notes 7 and 13) 
·.".- ~(·- - - -- - -- -- -- - - ---- -

Equity 

~ _ <;:<?mmo~ sto~~- no par ~alu_t: _(a)_ 

Additional paid-in capital 
1
_ J0~~i~~~ re}n~~s!~d ~ -_ ~ _ _ 

T_ota! E_quiry 

Total Liabilities and Equity 

(a) 170,000 shares authorized; 66,368 shares issued and outstanding at December 31, 2018 and December 31, 2017. 

$ 

The accompanying Notes to Financial Statements are an integral part of the financial statemellts. 
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667 645 i 

3,694 

1,320 

282 

675 

144 

2,421 

3§4 

3,158 

939 

4,461 

---- --

3,298 

1,154 

246 

668 
79 

2,147 

364 

2,729 

899 

3,992 

11,243 $ 10,082 
===~= 
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ONSOLIDATED STATEMENTS OF EQUITY 
·· ,c. PL Electric Utilities Corporation and Subsidiaries 

(Millions of Dollars) 

LDe.~el!l.be!_~1, 291~ 
Net income 

~~·~pita( co~ributi~n.s-fro~Jiar~~t 
Dividends declared on common stock 

\~~t i~~~me 

Common stock 
shares 

outstanding 
(a) 

66,368 

66,368 

$ 

$ 

Capital contributions from parent 

(:Of~id~;;d-s decla!~d ~~· c~~o~ -s!o.ck 

December 31,2017 66,368 $ 

Net income 

[capitaf~~~tdb~tion~ fro!~! p~re~t 
Dividends declared on common stock 

66,368 $ 

Common 
stock 

364 

364 

Additional paid-

$ 

$ 

in 
capital 

220 

2,154 

575 

$ 

Earnings 
reinvested 

340 

(288) 

873 

362 

$ 

$ 

Total 

3_,11~-
340 

220 

(288) 

. 3,391 

362 

575 

(336) (336) 

364 $ 2,729 =$====89=9= =$==~3,=99=2=: 

430 

429 

(390) 

364 $ 3,158 $ 939 $ 

430 

429 

(390) 

4,461 :~ecem~er_31,_~01~-· _ 
===== 

.. (a) Shares in thousands. All common shares of PPL Electric stock are owned by PPL. 

The accompanying Notes to Financial Statements are an integral pa11 of the financial statements. 
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...:ONSOLIDATED STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31, 
LG&E and KU Energy LLC and Subsidiaries 
(Millions of Doflars) 

\~p__erat_ing ~~v~-n~e_s _ _ _ __ _____ _ 

;oper_a_ti!!_~ J<:xJl_ens~s 

Operation 

Fuel 

E~:r~Y_!J_ur~~a~:s ____ _ 

9_the_r_ op~ra_!ion_ an~_ I?~i!l!enimc~ 

Depreciation 
--- -~---- -- -

' Taxes,_oth_:rt!Jan_ inco~e _ 

Total Operating Expenses 
r· ------- -----------

1 -- - -- - - - - - -- - -

Operating Income 

$ 

- - --

2018 

~,2)~-- $ 
-

- ----- --- ---

799 
201 
848 
475 

- --~- -- --
70 

2,393 

821 

2017 2016 

_3!~56 __ $ 3,141 --

759 791 -- - --- --
178 171 

-- ------ -----------
801 798 

-- -- - -- -
439 404 

65 62 

2,242 2,226 

914 915 
-- -- -- - -- -- -- - -- - ---

--- ---- -- -- ----- •.. 

(1~)_ - --·- ---- -J8~ (15) Other Income (Expense)_- net 
r------------- -------
! 
\- -. ------ - - -- - --- --- . -- ---- - -- --
Interest Expense 206 197 197 

~. - ---- - - -- - ---- -.--

_ lf'\terest Expense with Affiliate 25 18 17 

y·--- -- ----- -------
-- - mcome Before Income Taxes 574 691 686 

Income Taxes 129 375 257 

Net Income $ 445 $ 316 $ 429 

T11e accompanying Notes to Financial Statements are an integral pm1 ofthe.financial statements. 
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!ONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
.-'DR THE YEARS ENDED DECEMBER 31, 
LG&E and KU Energy LLC and Subsidiaries 
(Millions of Dollars) 

I ~ ·- - -- - - - -- - - - -~ 

~~~tn~co~! ________ . ____________ _ 

[~t~e~CO_!llp~~j~n~iy~i~~~~;~Q~~~): _- -_- ~~ _ _ _ 

~ount~ arising duri~~ ~~~p:~~d :ll~ins(~os~es),_".et ?~ta~ (~~pe~se2 ~~ne~t_: __ 
l _ ~ef!_n~d benefit_plan~:__ __ __ _ _ __ _ _______ _ 

Prior service costs, net of tax of$0, $1, $0 

-f-ie{;c!u;~_ai g;[~ (i~ss):~~t _2[t~~-~r-($2), $~3, ~! f _ 
~e'::lassificati~~~ t~ _n_e~0c_om_: _-_ ~~~ns·~_los~~s2_ne~ ~f_tax exJ:le~se_(b_:~:_~t): _ 

_ §_ql:l~t¥ Jnv~~te~s' ?t~~r comJJ_r~h~n~iv~ (in com~) loss, !let ~~!ax of_~O, ~0~ $0 

___ D:_~ne~ _?e?_~~t_p!~n~: _ .. __ ___ _ 
Priorserv~e cos!s~ n~t o_fta:<_ ~-El, __ ($_1),J~l) ________ _ 

Net actuarial (gain) loss, net oftax of($3), ($2), ($1) 

[i~-~~-~-the;-<:_o~-;e~~~;i~~_i~~~~~ (1~~~!- - . - -----

r - ---. 
(Com_pre~en~i\'e_in~ome 

2018 

$ 445 

The accompanying Notes to Financial Statements are an integral part of the financial statements. 
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ONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31, 
-3&E and KU Energy LLC and Subsidiaries 
(Millions of Dollars) 

Cash Flows from Operating Activities 
---- - -- - --- - -

Net income 

Adjustments to reconcile net income to net cash provided by (used in) operating activities 

Depr~ciation 

Amortization 

- - -- - - -

Defined _b_enefit pl~ns- expense _ 

Deferred income taxes and investment tax credits 

Other 

Change in current assets and current liabilities 
- -

Accounts receivable 

Accounts payable 

Accounts p_ayable to affi_li~tes_ 

Unbilled revenues 

]'u_el! _materials and supplies 

Regulatory assets and liabilities, net 

__ Taxes payabl_e 

Other 

Other operating activities 

Defined benefit plans- funding 
- -
Settlem~nt of inte~e~t r~t: swaps 

Expenditures for asset retirement obligations 

) ~Other ~_ss~ts - -

Other liabilities 

~~t ca~h provided by ope~ating acti-:itie~ 

Cash Flows from Investing Activities 
- - - -· -

Expenditlm~ for _proper_!)'! plant_and equip~~n~ 

Other investing activities 

Net cash used in investing activities 

Cash Flows from Financing Activities 
- - - -- -

2018 

$ 445 

475 

18 

17 

94 

(4) 

39 - --
2 

34 
-
7 

32 

_(3) 

(24) 

(131) 

(72) 

(24) 

9 

915 

(1,117) 

(1,116) 

$ 

Net incre~se (~ecrease) in note~ pay~ble with affiliates 

Issuance of long-term note with affiliate 

(11_2) ---

Issuance of l~ng-term debt 

Retirement of long-term debt 
-- - -

Distributions to member 

Contributions from member 

Net increase (d:c:r':a~e) in short-term de~! 

Other financing activities 

__ Net ~~sh p~v~d_ed by (used _in) fin~ncing ~ctivitie~ 

Net Increase (Decrease) in Cash and Cash Equivalents 
- - -
L Cas~ and Cash Eq':ivalents at Be_~nnjng of Peri?d 

Cash and Cash Equivalents at End of Period 

Supplemental Disclosures of Cash Flow Information 

_Cash pajd_ (~eceived) during the period for: 

In teres! - net of amount capitalized 

\ Income taxes- net 

. Significant non-cash transactions: 
f _Accrued exp~nditu~e~ for proper()'_, plant and_ equipment~~ Dece~ber 3_1, 

$ 

$ 

$ 

$ 

250 

118 

(27) 

(302) 

270 

(2) 

195 

(6) 

30 

24 

218 

46 

150 

The accompanying Notes to Financial Statements are an integral part of the financial statements. 
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$ 

$ 

$ 

2017 

316 $ 

439 

24 

25 

294 

_Q2) 

(9) 

2 

(33) 

45 

(7) 

27 

41 

(35) 

(34) 

1,099 

(892) 

4 

(888) 

62 

160 

(70) 

(4_02) 

59 

(3) 

(194) 

17 

13 

30 $ 

204 $ 

48 $ 

174 $ 

2016 

-

429 

404 

29 

27 

291 

(31) 

24 

(23) 

2 

~7) _ 

(6) 

(85) 

(9) 

(26) 

2 

4 

1,027 

(791) 

(790) 

109 

221 

(246) 

(31_6) 

61 

~~0)_ 

(3) 

(254) 

(17) 

30 

13 

198 

(24) 
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;ONSOLIDATED BALANCE SHEETS AT DECEMBER 31, 
... .G&E and KU Energy LLC and Subsidiaries 
(Millions of Dollars) 

Assets 
Current Assets 
,-- c~-sh ~nd c;sh ~qllivalents 
\_ - -------------- - -· --- ~- ---·-----------

Accounts receivable (less reserve: 2018, $27; 2017, $25) 
··--·-~---- -- "-- -----~----------

" ----~u~~omer 
Other 

, Unbilled revenues 

~~:_I,_ ~~!:_riais_a?_5l ~upplie~ 
P~~pa~~ent_s _ 
Regulatory assets 

= Qth-ir~~;;_int ~~S~!S 
Total Current Assets 

,~r~~~r~, PI~_nt ~~~-~~uip!fl~~t __ 
· Re~:ula~e_<! utility pl~n_t 

~ ~es_s: __ acc~mulat:~ ~ep_~c~a~o~: ~:~u2~!:_~.u~~i!r p~nt 
: __ ~~_gul~t~d ~tili2' plan~:?et _ _ __________ _ 

_ _ ~<?_ns~ruc:_t~on wo~k i_? p_:o?r~~s _ __ 

' __ Pr~per~~_!'l~nt 1'111? ~qu!p~ent, _n~t 

_jther N~_!lcnrr~nt ~!et~ 
Regulatory assets 

r- ---- - - -- ---" 

Goodwill 

Other intangibles 

~ O!he~ noncl!~e~t a~~ets_ 

Total Other Noncurrent Assets 

Total Assets 

2018 

$ 24 $ 

239 

63 

169 

248 

2017 

30 

246 

44 

203 

254 

25 25 ------ -----
25 18 

8 - ---- -- -------- ______ _:_ 

793 828 -------

$ 

13,7_2!_ - - --
2,125 

12,614 

849 
--

996 

78 

82 

2,005 

15,412 $ 

_13,] ~7-' 
1,785 

12,029 

795 
-

996 

86 
---
68 

1,945 

14,802 

The accompanying Notes to Financial Statements are an integral pan of the financial statements. 
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ONSOLIDATED BALANCE SHEETS AT DECEMBER 31, 
- ... G&E and KU Energy LLC and Subsidiaries 

(Millions ofDo/lm-s) 

Liabilities and Equity 
Current Liabilities 
i--Sh~rt~te~-ckbt-

Long-term debt due within one year 
.--- - - -- --------·- ----

N<?tes p~yable v.r_it~ affi~iates 

Accounts payable 

Acc<mnts_pa_y_a~l_e_ t~-aff!lia_~e_:; __ 

Customer deposits - --- --- - - -· -- -
Taxes 

Price risk management liabilities 
---- - -- -- --- - -

R~~ll!ato_ry li_abili_ties 

Interest 

:_ As_s~t_reti:~m~nt_obli_gation~ 

Other current liabilities 

Total Current Liabilities 

:LI~ng-tt:_rm)?t:~t __ 

Long-term debt 
- --- --- - -· 

' _l:ong_::t~rm 9ebt !O _affili_ate 

Total Long-term Debt ) - - -----

Deferred Credits and Other Noncurrent Liabilities 

• Deferred income taxes 

Investment tax credits - - -
~ _ Pr!ce risk manag~m~nt liabjliti~s 

Accrued pension obligations 
·---- ---------
: __ Ass~t _r:tjrei_!I_ent _?biigations __ _ 

Regulatory liabilities 
---- -- - -··----
Other deferred credits and noncurrent liabilities 

Total Deferred Credits and Other Noncurrent Liabilities 

Commitments and Contingent Liabilities (Notes 7 and 13) - -- - - - - -- - - -

Member's equity 
- -

Total Liabilities and Equity 

2018 

$ 

$ 

514 $ 

530 
]]3 

366 
9 

61 
63 

4 

48 
32 
82 

126 

1,948 

4,322 
650 

4,972 

956 
126 

16 
282 
214 

2,039 
136 

3,769 

4,723 

--- - -

2017 

244 
98 

225 
338 

7 

58 
66 
4 

9 

32 
85 

161 

1,327 

4,661 
400 

5,061 

866 
129 
22 

365 
271 

2,036 
162 

3,851 

4,563 

15,412 $ 14,802 
======= 

The accompanying Notes to Financial Statements are an integral pa11 of the financial statements. 
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'ONSOLIDATED STATEMENTS OF EQUITY 
-- ... ;:;&E and KU Energy LLC and Subsidiaries 

(Millions of Do/lw:.) 

!Dec~m~e~ 31~ ~'!_15 

Net income 

[<;o~tri~~ti?~;fro~_ ~~!!I~r- __ _ 
Distributions to member 

- -- -- -- -- --
iOt~~r c~~np_re~ensiv~~ncom_e_ (loss) 

December 31,2016 

Net income 
------- -

:Distributions to member 
~ -- -- - -
Other comprehensive income (loss) 

~~~c-;~b~r 3l,-20i7 - - - -

Distributions to member 
r- -- -- --- ·- ---- .. ---- -- - -- --
1Q_the~ C()_!I!preh~nsive i~C()!fie.:_(Ios~)_ 

December 31,2018 

The accompanying Notes to Financial Statements are an integral pa11 of the financial statements . 
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$ 

Member's 
Equity 

----- ----

4:.?17 
429 

61 

(316) 

(24) 

$ 4,667 

$ 

$ 

$ 

$ 

316 

(4.Q~): 
(18) 

4,563 ; 

445 -- - - --·-

--- <!?21 
17 

4,723 

/ \ 
\ 

'--·" 
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-.;;;.:TATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31, 
Louisville Gas and Electric Company 
(Millions of Dollars} 

Operating Revenues 
t- R~t~I_ ~~ci~~h~1~~~I~- -- --- -

Electric revenue from affiliate 

!Op_':ra_~'!g ExpeJ!se.s _ _ __ _ _ _ _ _ ____ _ 

Operation 
r- ------ -
; Fuel 

Energy purchases . -------- ----- - . ~-

: _ !ln_ergy p:ur~~a_ses fi:oll!!-!fili~te _ _ _ _ 
Other operation and maintenance 

'- - .-.- ----- ---- - ------ - ----- ~~-- ---- - --
~ D_epr~~i!-t_i~n_ 

Taxes, other than income . --- -- - ---- - .,._ 

'J'~tal_9jJ~rati_?g_ ~~po:n~s 

- --

$ 

2018 

1,4!J.7 __ $ 

29 

1,496 

308 
183 

13 
376 
195 
36 

1,111 

385 

2017 

~,42~-- $ 
31 

1,453 

2016 

_I ~-Q~_ 
24 

1,430. 

-- - -- ----. 
301 
153 

292 

160 
10 

350 

---------- .... ----

183 
33 

1,028 

425 

14 
350 
170 
32 

1,020 : 

410 

;o_t!I~r In~ome_~x:p_en_s_::)- n:~- __ _ (12) ___ _ -(!_<!_)- - _(10} 

76 71 71 

297 344 329 

Income Taxes 64 131 126 

$ 233 $ 213 $ 203 
===== 

(a) Net income equals comprehensive income. 

The accompanying Notes to Financial Statements are an integral part of the financial statements. 
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TATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31, 
-~..ouisville Gas and Electric Company 
(Millions of Dollars) 

~ash Flows from _?pl!_r~_!!n~-~~~vi~-e~ __ _ 
Net income - - -- -- --
Adjustm~~ts_to r:~~~ci!~ ne!_~n_come t?_ n~t ~as~ pr?vided b!'_ (~se_d ~n~?Jl~rati~g acti~iti~s 

_ _l?~pre~-i~t~o_n __ 
Amortization 

_ _!)efin~d b~nefitp}_ans- :_xp_~_n~~ 

Deferred income taxes and investment tax credits 

Other 

Change in_~~~en,t a_~sets_a~d cu:rent !i~bilitie~ 
Accounts receivable 

Accounts receivable from affiliates 
--- ----- -

AcC()J!nts payable 

Accoun~s paya?le ~o a!'filiat~s 

Unbilled revenues 

Fuel, materials and supplies 
- - - - - - . - - - -
J.3.e~_ula~ory ass_ets ~nd liabilities~ net 

Taxes payable 
- - -- - -
Other 

Ot~er operati~g ~c~ivit!es 

Defined benefit plans~ ~n~ins 

Settlement of interest rate swaps 

) Expenditu~es for ass_et reti~emen~ o!Jli_gations 

Other assets 

Other liabilities 

Net cash provided by operating activities 
- - - -

·Cash Flows from Investing Activitit:s 

Expenditures for property, plant and equipment 
- - - -- -

Net cash used i!J investing activities 

Cash Flows from Financing Activities 
- - - - -

Issuance ()flong-term debt 

Retirement oflong-term debt 

, _ Paym:_nt ()f comt?O!J stock divi~ends !O l?arent 

Contributions from parent 
- - --

Net increase in short-term debt 

Other financing activities 
-- - -
Net cas~ provided by (used_ in) fin~_ncins_ ac~~ities 

Net Increase (Decrease) in Cash and Cash Equivalents 
- -

'Cash an·d <;:ash Equivalents at Besinni~~ oJPeri_od 

Cash and Cash Equivalents at End ofPeriod 
- -

Supplemental Disclosures of Cash Flow Information 
- - - -

Cash paid_ (recei:ved) during the period for: 

Interest- net of amount capitalized 

Income taxes -net 

Significant non-cash transactions: 
- --- - '" -- ·- -·- . - - -

"\_ Accfl.l~d e:x_penditures fo~ property, pl~nt _a_~dequipm_ent at De~em_be_r 31, 

$ 

$ 

$ 

$ 

$ 

2018 

233 $ 

195 

14 

3 
- --
60 

4 

10 

1 

14 

4 

5 

1 

(1~) -

(61) 

(22) 

(12) 

4 

443 

(554) 

(554) 

100 

(1~6)_ -
83. 

80 

(1) 

106 

(5) 

15 

10 $ 

71 $ 

7 $ 

61 $ 

2017 

213 $ 

183 

14 

7 

126 

(7) 

4 

-- Ql 
(4) 

(!_~) 

12 
-- - --

(5) 

(15) 

16 

-- j4) 

(15) 

5 

4 

512 

(458) 

(458) 

160 

(70) 

(1.92) 

30 

30 

(2) 

(44) 

10 

5 

15 $ 

65 $ 

22 $ 

92 $ 

2016 

203 

170 

14 

8 

147 

(222_ 

(16) 

31 

1 
--
(8) 

8 
-

-- (1). 
20 

(2~ 

- ('!6) 

(9) 

(18) 

2 

482 

(439) 

(439)' 

125 
-

(150) 

(128) 

71 

27 

(2) 

(57) 

(14) 

19 

5 

56 

The accompanying Notes to Financial Statements are an integral part of the financial statements. 
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iALANCE SHEETS AT DECEMBER 31, 
Louisville Gas and Electric Company 
(Millions of Dollars, shares in thousand,) 

Assets 
Current Assets 
'{a~~~~E~~c~;~ e~uE~I~!; -- --- --- --- - -~ ~--: _ --____ _ 

Accounts receivable (less reserve: 2018, $1; 20 I 7, $1) 
~ - --·- -·---------------~--

~~- Cus~omer 

Other 

: Unbilled revenues 

Accounts receivable from affiliates 
'~ F~~l.-~~t~~~l~~?d 0pp-lie~-- __ ---- - -- - --

Prepayments 

. _ Rt:gulatory a~sets 

Other current assets 

Total Current Assets 

,!'!"op_~r!Y!_~J~nt_ ~nd ~qu!J11!l_ent 
~:gula~e9 utilit~ plant 

:_Less: acc_~:nnui~~ed <!_ep.!':_ci~tion_- ~_gu)ate~ u~!i~_J?l_ant __ 
Regulated utility plant, net 
--- -- --- -·-

L -~onstru<:!!o~ ~~rk_ii?_P.r':!~r~ss ____ _ 
Property, Plant and Equipment, net 

-) - --~~. -_-- --------~~-
Other Noncurrent Assets 

I - ---- -- - -

1 Re~ula~ory ~sset~ 
Goodwill 

<;>t~er intang_ible~ 

Other noncurrent assets 

'-Total Oth~r N~;;-~u~;nt Assets 

[Total Assets 

2018 

$ 

$ 

The.accompanying Notes to Financial Statements are an integral pa11 of the financial statements. 
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10 

110 

30 
77 

24 
127 

2017 

$ 

--- --- -

15 

116 

13 

91 

24 

131 

12 11 
- ---- - - - - ---- - --

21 12 

3 

411 416 

5,816 5,587 

741 614 

5,075 4,973 

514 305 

5,589 5,278 

431 411 

389 389 

47 53 

16 12 

883 865 

6,883 $ 6,559 
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~~LANCE SHEETS AT DECEMBER 31, 
L.OUisville Gas and Electric Company 
(Millions of Dollars, shares ill thousands) 

Liabilities and Equity 
Current Liabilities 

,__ --- - - . -- --

' _ SE~!I:t:~ debt 
Long-term debt due within one year 

Ac~ounts pay~~le 

Accounts payable to affiliates 
-- -- -
_c_u~tomer~ep?sit_s ___ ·-· 
Taxes 

~rice risk _managem~nt li!!biljties 
Regulatory liabilities 
- --- -- --
Interest 

~sset r_e!i~eme_~t ~~liga~i_on~_ 
Other current liabilities 

Total Current Liabilities 

Deferred Credits and Other Noncurrent Liabilities 

~-- P:e~e~d income ta~~s 
· · Investment tax credits 

)P~_ce risk I?~nageme_El~ lia~iliti~_s _ 
Accrued pension obligations 

1 Ass~t !etir~ment ob_1~~atio_ns 

Regulatory liabilities 

Other deferred credits and noncurrent liabilities 

Total Deferred Credits and Other Noncurrent Liabilities 

Commitments and Contingent Liabilities (Notes 7 and 13) 
- - - - -

Equity 
r - -- -- -· - . 
,_ S:91Il~on s_t_oc~: no_par:yalue (a) 
Addit~onal paid-in capit~l 

Eamin_gs reinves~e~ _ 

Total Equity 
.. -

Total Liabilities and Equity 

(a) 75,000 shares authorized; 21 ,294 shares issued and outstanding at December 31, 2018 and December 31, 2017. 

$ 

$ 

2018 2017 

279 $ 199 ·: 
434 98 
172 179 
26 23 
29 27 

---- --- ---
26 25 

-·- ----· ---
4 4 

17 3 
11 II 

23 24 
39 52 

1,060 645 

1,375 1,611 

628 572 
34 35 
16 22 
11 45 
80 97 

915 919 - - -----. - -· 
77 86 

1,761 1,776 

424 424 
------ ---- -

1,795 1,712 
468 391 

2,687 2,527 

6,883 $ 6,559 

The accompanying Notes to Financial Statements are an integral part of the financial statements. 
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TATEMENTS OF EQUITY 
.:.....:>uisville Gas and Electric Company 
(Millions of Dolla1-s) 

~~;e~_!l~e!~3_l!_~Ol? __ 
Net income 
·- -- - --.- -- -- -- - -

t<?~P-~~1- ~on!ri~~ti_ons~~ITI_l:-1_<!': _ _ 
Cash dividends declared on common stock 

'Ncti~~o~~-
- - . ---- -· 
Capital contributions from LKE 
rc~;h-di~idend~ -d~cia~~d ~~ ~~o~~t~~k-- ·--· ---·- ----- -

Common 
stock 
shares 

outstanding 
(a) 

21}9~- -~ 

21,294 $ 

Common 
stock 

424 $ 

424 $ 

Additional 
paid-in 
capital 

1_,~ll ___ $ 

71 

1,682 $ 

30 
·- ---------

. -- --- -·-· - -- - --- --- -------- ------

' I 
December 31,2017 

-· --- -- ------- ---- -··-

L --- -- -
Net income 
' -- ~ -- ~-- -
~~~p_ita!_~o~tri~uti~n~ fr_o!Il LKE 

Cash dividends declared on common stock 

(a) Shares in thousands. All common shares of LG&E stock are owned by LKE. 

21,294 $ 424 $ 1,712 $ 
==== 

·- ------ -----
83 

21,294 $ 424 $ 1,795 $ 
===== 

The accompanying Notes to Financial Statements are an integral part of the financial statements. 
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Earnings 
reinvested Total 

- ?_9~- $_--- _2,~3_0 -
203 203 

71 ------· 
(128) (128) 

370 $ 2,476 
==~= 

213 213 : 
------ ---- -- ----

30 
-------· - ---
(192) (192) 

391 $ 2,527 

233 233 

83 

(156) (156) 

468 $ 2,687: 
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.;.: fATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31, 
Kentucky Utilities Company 
(Millions of Dollars) 

Operating Revenues 

~-~~~~~ ~~d;h~l-e~~le 
Electric revenue from affiliate 

~-: ~()_t~l~op_;~t~i~;v~~~;s- ----

:o~e~~tiJ!~ ~xp~n~e~ _ 
Operation 

r --- -------
i Fuel 

Energy purchases 

!_ ~-~~gyi~~has~sf!()~-~~~i-a.!e ~-~- _ 
Other operation and maintenance - -- - --- - -l _ _!:?eprecia_tion _ 

Taxes, other than income 

l i'o-t~I_-Ope~ti~g ~~p-e~~es 

)nco me Before I nco !De Taxes 

•Income Taxes 

(a) Net income approximates comprehensive income. 

-

$ 

2018 

_11?4? --~ --
13 

1,760 

491 

2017 

_ _I ,_734 $ 

10 

1,744 

467 
18 18 

29 
- -- ---

31 
441 423 
- - -· -- -- - ----
279 255 
34 32 

1,292 1,226 

----- - --
468 518 

~ -- - - - -

(6) -- ·~ 

(4) __ 

---- -- ---- -.- - -- --- -
100 96 

362 418 

76 159 

$ 286 $ 259 $ 

2016 

1,_735 
14 

1,749 

490 . 

18 
24. 

422 
234 ; 

30 

1,218 

531 

(7) 

96 

428 

163 ' 

265 

The accompanying Notes to Financial Statements are an integral pm1 of the financial statements. 
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TATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31, 
ri.entucky Utilities Company 
(Millions of Dollars) 

Cash Flows from Operating Activities ·- - ---- - ~ -·- - --- ~--- - ---
Net income 

A'!J~s?TI~n_ts !': re:oncile n:t i~come to !l':t cas~ pr~~i?ed b?'_(used in) op~ra~n? acti':ities 

Depn:ciatio_n 

Amortization 

De~ned be~efit p~ans -_ ~xp_ens~ _ 

Deferred income taxes and investment tax credits 

Other 

Change in current assets and current liabilities -- - - -- --~ - ------ -----
Accounts receivable 

Accounts payable 

J\ccountspayabl(! t? _affiliates __ 

Unbilled revenues 

J'uel!_materials and s~pplif:S 

Regulatory assets and liabilities, net 
. -- - - -- - - --- - - - -- -

Tax:s pa~abl~_ 

Other 

Of!Ier operatin~ activities 

Defined benefit plans - funding 
- - ·----

. __ -~xp~ditures_ for asset ret!rement obli~ations __ 

Other assets 

) Othe~ liabilities_ _ 

Net cash provided by operating activities 

Cash Flows from ln~es!in~ Activities 

Expenditures for property, plant and equipment 
- - --

OtiJ:r i~vesting ac~vities 

Net cash used in investing activities 
- - -

Cas_h Flows from Financin~ Ac~vities 

Issuance oflong-term debt 

R_etiremen~ oflong-term_ debt 

Payment of common stock dividends to parent 
- -. 

, _ ~ontributions from pare!lt 

Net increase (decrease) in short-tenn debt 

OtiJer financing act!_vitie_s 

Net cash used in financing activities 
- - -

'Net Increase (Decrease)_ in Cash and Cash Equivalents 

Cash and Cash Equivalents at Beginning of Period 
- -

,Cash_ an~_ Cash E_quivalen_ts at End of Period 

'Snpplem~ntal Disc!osures of Ca_sh Flow In_formation 

Cash paid (received) during the period for: 
~ - - -

Interest- net of amount capitalized 

Income taxes - net 

_ Sig~ifiC.~t non-cash transactions: __ 

Accrued expenditures for property, plant and equipment at December 31, 

$ 

$ 

$ 

$ 

$ 

2018 

286 

279 

3 

48 

(4) 

~~~ 
29 

(32 

20 

3 

27 

5 

(3) 

(54) 

__(~0) 

(12) 

11 

581 

(562) 

1 

(561) 

18 

(27~ 

(246) 

45 

190 
(1) 

(21) 

(1) 

15 

14 

95 

25 

88 

The accompanying Notes to Financial Statements are an integral pan of the financial statements. 
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2017 

$ 

$ 

$ 

$ 

$ 

259 $ 

255 

9 

4 

152 

(5) 

-~6t -- -
(17) 

32 

(2) 

(2~)-

9 

(23) 

(19) 

3 

9 

634 

(432) 

4 

(428) 

(226) 

2016 

265 

234 

14 

5 ' 

126 

--- (}2 

' (8) 

(10) 

15 

(15) 

(6) 

2 

25 

(4) 

(20) 

(8) 

(6) 

(2) 

606 

(350) 

1 

(349) 

96 

(96~ 

(248) 

20 

29 (32) 

(I) (1) 

(198) (261) 

8 (4) 

7 II 

15 $ 7 
==== 

92 $ 89 

34 $ 13 

82 $ 47 
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'A.LANCE SHEETS AT DECEMBER 31, 
- ;~entucky Utilities Company 

(Millions of Dollars, shares in thousands) 

Assets 
Current Assets 

L__C~s~_a_!ld -~as~ eq~ivalei?ts _ 
Accounts receivable (less reserve: 2018, $2; 2017, $1) 

~--Customer -- --- - ~ ----- ---- -- - --

Other 

L -{!n~ij1-e~!:~e_!l~~!!.- _ 

Fuel, materials and supplies 
- ---- ------

L ~ep~y~en.-~s _ 
Regulatory assets 

I -· -- -- ··-- ---- . ·- -
L _ ~th~r curre_nt -~ss:!s: __ 

Total Current Assets 

Property, Plant and Equipment 

i ~ ~e~lat~d -uti~!Y_El~jJt --- -

Less: accumulated depreciation- regulated utility plant 

~- -~e~ui~t~_d "utiiit~ _pi~~!•. n~t 
Construction work in progress 

i-P;op~rtr• ~j~~t ~~d Eq~i~-~~~!· _n~t 

I - -
...?f!ter ~oncurrent Asse_ts_ 

Regulatory assets 
-- - - - ~- -- -

: Goodwill 

<?t~e! ~n_tan~jbles __ 
Other noncurrent assets 
- - --· - . - -
Total Other Noncurrent Assets 

Total Assets 

2018 

$ 14 $ 

129 
34 
92 

121 
11 

4 

2017 

15 

130 

30 

1!2 
123 
14 . 

6 

5 
··-- - ·---------- ---------

$ 

405 

7,8~5-
1,382 

_6,513 ·- --
503 

7,016 

418 
607 
31 
63 

1,119 

435 

7,592 

1,170 

6,743 

384 
607 

33 

52 

1,076 

8,540 $ 8,254 
====~= 

The accompanying Notes to Financial Statements are an integral part of the financial statements. 
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_ _,_ALANCE SHEETS AT DECEMBER 31, 
Kentucky Utilities Company 
(Millions of Dollars, shares in thousands) 

2018 2017 

Liabilities and Equity 
Current Liabilities 

1- Sh~rt-t~~deb-t --- ----

Long-term debt due within one year 
- - -- - - - - - - - - - - - - - -

· Ac~_oun!S pay_a~l_e __ _ _ _ _ _ __ 

Acc01~n~s_ pay_a?Je !o ~f!Il~a!~s-
1 __ Cus!o_mer depos!ts ___ _ 

Taxes 

~-- R~gulato_ry liab_i_li~i_es 
Interest 

~set reti~em~nt_ob_l!g!itions 

Other current liabilities 

Total Current Liabilities 

~- - -- - - ---
.~on_g-t.e_rm_])~~t 

:Deferred_ ~re_l!its and 9ther ~o~cu~!C.~l. L~ab!l!ties 
Deferred income taxes 

--\,~-~estment_!a~ credits 

;Accrued pension obligations 
r ----- - -- -~ ·- -

-- ·- ,'\~set_~ti~l!l_ellt_<!~l!~ations 

Regulatory liabilities 

Other deferred credits and noncurrent liabilities 

Total Deferred Credits and Other Noncurrent Liabilities 

Commitments and Contingent Liabilities (Notes 7 and 13) 
- - -- • - • -- - -- r - - - -

Equity 

<:;o~~on sto~k -no par value_(~) 

_ ~£!dition~l_p~id-in c~pital 

E_~f!Jin~s reinv~ste~ ___ _ 

Total Equity 

Total Liabilities and Equity 

(a) 80,000 shares authorized; 37,818 shares issued and outstanding at December 31, 2018 and December 31, 2017. 

$ 

$ 

The accompanying Notes to Financial Statements are an integral part of the financial statements. 
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---- ~- --
235 $ 45 

·--

96 
171 137 ' 

53 53 
32 31 
24 19 

. - --
31 6 
16 16 
59 61 
35 46 

752 414 

- --- - -. 
2,225 2,328 ' 

735 691 
92 94 
1 36 

134 174 
1,124 1,117 

35 43 

2,121 2,155 

308 308 
2,661 2,616 

473 433 

3,442 3,357 

-- - - - -- - -
8,540 $ 8,254 
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'TATEMENTS OF EQUITY 
- :-..entucky Utilities Company 

(Millions of Dollars) 

Common 
stock 
shares 

outstanding 
(a) 

Common 
stock 

Additional 
paid-in 
capital 

Earnings 
reinvested 

Accumulated 
other 

comprehensive 
income 
(loss) Total 

t~ecem~er _31,_ 20~_? _ 
Net income 

~?.8_18 $ 308 $ 2,~96 $ 383 $ $ 3,?87_ 

265 

20 

(248) 

fc_aplt~~ c_-;;~;:;~'!!!9!ls-fi·om ~KE_ 
Cash dividends declared on common stock 

_9ther cC?mEre~~11sive in~5J~e SJ~s) _ 

December 31,2016 

Net income 

Cash dividends declared on common stock 
- - -- - - - - - - - -
Other comprehensive income (Joss) 

I -- --- ---- --

pe~~ll!b~r 31, ~017 

,_Net_in~~!!le_ .. _____ _ 

_C:a~~~~~:ont~~~!i~ns from L~--
·Cash dividends declared on common stock 

December 31,2018 

37,818 $ 

37,818 $ 

37,818 $ 

Shares in thousands. All common shares of KU stock are owned by LKE. 

265 

20 

(248) 
-- ---- --

(I) (1) 

308 $ 2,616 $ 400 $ (1) $ 3,323 
====== ========= ==~====; 

308 $ 2,616 $ 

45 

$ 308 $ 2,661 
====== 

259 
-------------

- (?26)_- -

433 $ 

286 

(246) 

473 $ 

$ 

$ 

259 

~(2~?i 

3,357 

286 

45 

(246): 

3,442 

The accompanying Notes to Financial Statements are an integral p011 of the financial statements. 
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COMBINED NOTES TO FINANCIAL STATEMENTS 

Index to Combin·ed Notes to Consolidated Financial Statements 

The notes to the consolidated financial statements that follow are a combined presentation. The following list indicates the Registrants to which the 
footnotes apply: 

:1. ~U;m~!J-Of S~~i-fi·c~t _A~count!n!l ~OJi~i~S~ .. 

2. Segment and Related Information 

:3. Revenue from Contracts with Customers 
L. -- -- --- -·-~-~-

4. Preferred Securities r. -- ·- - ----- ---
_5. E~~in~sPer ~!~are _ _ 

6. lucome and Other Taxes 

!.!· l!_tili~_Rat~ Re_~ul!ltil!n_ 
8. Financing Activities 
!"- --- - ---- - - --

!!·Leases 

10. Stock-Based Compensation 

1_1. ~etir:men_t and ~os!e~plo~me!lt Ben:fits 

12. Jointly Owned Facilities 
r---- ----- -- --

!3. C:om_mitrneE!S a~d C:o!1tin~:n_c~ _____ _ 

14. Related Party Transactions -- - - -- --- --- - --
I 5. Other ln~ome (~xpen_:;e) -_net 

16. Fair Value Measurements 

I 7. J2erivativ: !nstr~-~~~s a_n~ Hed~inl[~:tiv~ies_ 

· ,:. Goodwill and Other Intangible Assets 

). ,A._ss:t _R~ti~~me~t Obl~gatio-~s ·-: =~ 
'20. Accumulated Other Comprehensive Income (Loss) ,. 
,21. _New ~ccounti_~g Guid~nce ~~~~ing ~doption 

1. Summary of Significant Accounting Policies 

(All Registrants) 

General 

Registrant 

PPL PPL Electric LKE LG&E KU 

X X X X X 

X X X X X 

X X X X X 

X X X X 

X 

X X X X X 

X X X X X 

X X X .x X 

X X X X 

X X X 

X X X X X 

X X X X 

X X X X X 

X X X X 

X X 

X X X X X 

X X X X X - ----· 
X X X X X 

X X X X 

X X 

X X X X X 

Capitalized terms and abbreviations appearing in the combined notes to financial statements are defined in the glossary. Dollars are in millions, except per 
share data, unless otherwise noted. The specific Registrant to which disclosures are applicable is identified in parenthetical headings in italics above the 
applicable disclosure or within the applicable disclosure for each Registrants' related activities and disclosures. Within combined disclosures, amounts are 
disclosed for any Registrant when significant. 

Business and Consolidation 

(PPL) 

PPL is a utility holding company that, through its regulated subsidiaries, is primarily engaged in: 1) the distribution of electricity in the U.K.; 2) the 
generation, transmission, distribution and sale of electricity and the distribution and sale of natural gas, primarily in Kentucky; and 3) the transmission, 
distribution and sale of electricity in Pennsylvania. Headquartered in Allentown, PA, PPL's principal subsidiaries are PPL Global, LKE (including its 
principal subsidiaries, LG&E and KU) and PPL Electric. PPL's corporate level financing subsidiary is PPL Capital Funding. 
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-PD, a subsidiary ofPPL Global, through indirect, wholly owned subsidiaries, operates distribution networks providing electricity service in the UK WPD 
-~ves end-users in South Wales and southwest and central England. Its principal subsidiaries are WPD (South Wales), WPD (South West), WPD (East 

Midlands) and WPD (West Midlands). 

PPL consolidates WPD on a one-month lag. Material events, such as debt issuances that occur in the lag period, are recognized in the current period financial 
statements. Events that are significant but not material are disclosed. 

(PPL and PPL Electric) 

PPL Electric is a cost-based rate-regulated utility subsidiary ofPPL. PPL Electric's principal business is the transmission and distribution of electricity to 
serve retail customers in its franchised territory in eastern and central Pennsylvania and the regulated supply of electricity to retail customers in that territory 
as a PLR. 

(PPL, LKE, LG&E and KU) 

LKE is a utility holding company with cost-based rate-regulated utility operations through its subsidiaries, LG&E and KU. LG&E and KU are engaged in the 
generation, transmission, distribution and sale of electricity. LG&E also engages in the distribution and sale of natural gas. LG&E and KU maintain their 
separate identities and serve customers in Kentucky under their respective names. KU also serves customers in Virginia under the Old Dominion Power name. 

(All Registrants) 

The financial statements ofthe Registrants include each company's own accounts as well as the accounts of all entities in which the company has a 
controlling financial interest. Entities for which a controlling financial interest is not demonstrated through voting interests are evaluated based on 
accounting guidance for Variable Interest Entities (VIEs). The Registrants consolidate a VIE when they are determined to have a controlling interest in the 
VIE, and as a result are the primary beneficiary ofthe entity. The Registrants are not the primary beneficiary in any VIEs. Investments in entities in which a 
company has the ability to exercise significant influence but does not have a controlling financial interest are accounted for under the equity method. Ail 
other investments are carried at cost or fair value. Ail significant intercompany transactions have been eliminated. 

The financial statements ofPPL, LKE, LG&E and KU include their share of any undivided interests in jointly owned facilities, as weil as their share of the 
related operating costs of those facilities. See Note I 2 for additional information. 

Regulation 

WPD operates in an incentive-based regulatory structure under distribution licenses granted by Ofgem. Electricity distribution revenues are set by Ofgem for 
a given time period through price control reviews that are not directly based on cost recovery. The price control formula that governs WPD's allowed revenue 
is designed to provide economic incentives to minimize operating, ·capital and financing costs. As a result, WPD is not subject to accounting for the effects of 
certain types of regulation as prescribed by GAAP and does not record regulatory assets and liabilities. 

(All Registrants) 

PPL Electric, LG&E and KU are cost-based rate-regulated utilities for which rates are set by regulators to enable PPL Electric, LG&E and KU to recover the 
costs of providing electric or gas service, as applicable, and to provide a reasonable return to shareholders. Base rates are generaily established based on a 
future test period. As a result, the financial statements are subject to the accounting for certain types of regulation as prescribed by GAAP and reflect the 
effects of regulatory actions. Regulatory assets are recognized for the effect of transactions or events where future recovery ofunderlying costs is probable in 
regulated customer rates. The effect of such accounting is to defer certain or qualiJYing costs that would otherwise currently be charged to expense. 
Regulatory liabilities are recognized for amounts expected to be returned through future regulated customer rates. In certain cases, regulatory liabilities are 
recorded based on an understanding or agreement with the regulator that rates have been set to recover costs that are expected to be incurred in the future, and 
the regulated entity is accountable for any amounts charged pursuant to such rates and not yet expended for the intended purpose. The accounting for 
regulatory assets and regulatory liabilities is based on specific ratemaking decisions or precedent for each transaction or event as prescribed by the FERC or 
the applicable state regulatory commissions. See Note 7 for additional details regarding regulatory matters. 
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::counting Records 

The system of accounts for domestic regulated entities is maintained in accordance with the Uniform System of Accounts prescribed by the FERC and 
adopted by the applicable state regulatory commissions~ 

Use of Estimates 

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of 
assets and liabilities, the disclosure of contingent liabilities at the date of the financial statements and the reported amounts of revenues and expenses during 
the reporting period. Actual results could differ from those estimates. 

Loss Accruals 

Potential losses are accrued when (1) information is available that indicates it is "probable" that a loss has been incurred, given the likelihood of the uncertain 
future events and (2) the amount of the loss can be reasonably estimated. Accounting guidance defines "probable" as cases in which "the future event or 
events are likely to occur." The Registrants continuously assess potential loss contingencies for environmental remediation, litigation claims, regulatory 

. penalties and other events. Loss accruals for environmental remediation are discounted when appropriate. 

The accrual of contingencies that might result in gains is not recorded, unless realization is assured. 

Earnings Per Share (PPL) 

EPS is computed using the two-class method, which is an earnings allocation method for computing EPS that treats a participating security as having rights 
to earnings that would otherwise have been available to common shareowners. Share-based payment awards that provide recipients a non-forfeitable right to 
dividends or dividend equivalents are considered participating securities. · 

Price Risk Management 

(All Registrants) 

Interest rate contracts are used to hedge exposure to changes in the fair value of debt instruments and to hedge exposure to variability iii expected cash flows 
.~esociated with existing floating-rate debt instruments or forecaste~ fixed-rate issuances of debt. Foreign currency exchange contracts are used to hedge 

.reign currency exposures, primarily associated with PPL's investments in U.K. subsidiaries. Similar derivatives may receive different accounting treatment, 
·pending on management's intended use and documentation. 

Certain contracts may not meet the definition of a derivative because they lack a notional amount or a net settlement provision.ln cases where there is no net 
settlement provision, markets are periodically assessed to determine whether market mechanisms have evolved that would facilitate net settlement. Certain 
derivative contracts may be excluded from the requirements of derivative accounting treatment because NPNS has been elected. These contracts are 
accounted for using accrual accounting. Contracts that have been classified as derivative contracts are reflected on the balance sheets at fair value. The 
portion of derivative positions that deliver within a year are included in "Current Assets" and "Current Liabilities,'; while the portion of derivative positions 
that deliver beyond a year are recorded in "Other Noncurrent Assets" and "Deferred Credits and Other Noncurrent Liabilities." 

Cash inflows and outflows related to derivative instruments are included as a component of operating, investing or financing activities on the Statements of 
Cash Flows, depending on the classification of the hedged items. 

PPL and its subsidiaries.have elected not to offset net derivative positions against the right to reclaim cash collateral (a receivable) or the obligation to return 
cash collateral (a payable) under master netting arrangements. 

(PPL) 

Processes exist that allow for subsequent review and validation of the contract information as it relates to interest rate and foreign currency derivatives. The 
accounting department provides the treasury department with guidelines on appropriate 
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':counting classifications for various contract types and strategies. Examples of accounting guidelines provided to the treasury department staff include, but 
· : not.limited to: 

Transactions to lock in an interest rate prior to a debt issuance can be designated as cash flow hedges, to the extent the forecasted debt issuances remain 
probable of occurring. 

Cross-currency transactions to hedge interest and principal repayments can be designated as cash flow hedges. 

Transactions to hedge fluctuations in the fair value of existing debt can be designated as fair value hedges. 

Transactions to hedge the value of a net investment offoreign operations can be designated as net investment hedges. 

Derivative transactions that do not qualifY for cash flow or net investment hedge treatment are marked to fair value through earnings. These transactions 
generally include foreign currency forwards and options to hedge GBP-denominated earnings translation risk associated with PPL's U.K. subsidiaries that 
report their financial statements in GBP. As such, these transactions reduce earnings volatility due solely to changes in foreign currency exchange rates. 

(All Registrants) 

Derivative transactions may be marked to fair value through regulatory assets/liabilities at PPL Electric, LG&E and KU if approved by the appropriate 
regulatory body. These transactions generally include the effect of interest rate swaps that are included in customer rates. 

(PPL and PPL Electric) 

To meet its obligation as a PLR to its customers, PPL Electric has entered into certain contracts that meet the definition of a derivative. However, NPNS has 
beeri elected for these contracts. 

See Notes 16 and I 7 for additional information on derivatives. 

Revenue 

(PPL) 

Jerating Revenues 

For the years ended December 31, the Statements oflncome "Operating Revenues" line item contains revenue from the following: 

2018 2017 2016 

:pome~tic ~l~ctric an~ ¥as_reve~ue~ (a) $ 5,49_1_ $ 5,35.!_ $ 5,297 ... --. 
U.K. operating revenues (b) 2,2~8 .. -- ' 2;091 2,207 

-- ----- -·· ·-----·-- -
J?om~~ic_-_other 26 5 13 

Total $ 7,785 $ 7,447 $ 7,517 

(a) Represents revenues from cost-based rate-regulated generation, transmission and/or distribution in Pennsylvania, Kentucky and Virginia, including regulated wholesale revenue. 
(b) Primarily represents regulated electricity distribution revenues from the operation of WPD's distribution networks. 

Revenue Recognition 

(All Registrants) 

Operating revenues are primarily recorded based on energy deliveries through the end of the calendar month. Unbilled retail revenues result because 
customers' bills are rendered throughout the month, rather than bills being rendered at the end of the month. For LKE, LG&E and KU, unbilled revenues fot a 
month are calculated by multiplying an estimate ofunbilled kWh by the estimated average cents per kWh. Any difference between estimated and actual 
revenues is adjusted the following month when the previous unbilled estimate is reversed and actual billings occur. For PPL Electric, unbilled revenues for a 
month are calculated by multiplying the actual unbilled kWh by an average rate per customer class. 
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"L Electric's, LG&E's and KU's base rates are detennined based on cost of service. Some regulators have also authorized the use of additional alternative 
revenue programs, which enable PPL Electric, LG&E and KU to adjust rates in the future as a result of past activities or completed events. Revenues from 
alternative revenue programs are recognized when the specific events pennitting future billings have occurred. Revenues from alternative revenue programs 
are required to be presented separately from revenues from contracts with customers. These amounts are, however, presented as revenues from contracts with 

customers, with an offsetting adjustment to alternative revenue program revenue, when they are billed to customers in future periods. See Note 3 for 

additional infonnation. 

(PPL) 

WPD is currently operating under the eight-year price control period ofRIIO-EDl, which commenced for electric distribution companies on April I, 2015. 
Ofgem has adopted a price control mechanism that establishes the amount ofbase demand revenue WPD can earn, subject to certain true-ups, and provides 
for an increase or reduction in revenues based on incentives or penalties for perfonnance relative to pre-established targets. WPD's allowed revenue primarily 
includes base demand revenue (adjusted for inflation using RPD, perfonnance incentive revenues/penalties and adjustments foroverorunder-recovery from 
prior periods. 

As the regulatory model is incentive based rather than a cost recovery model, WPD is not subject to accounting for the effects of certain types of regulation as 
prescribed by GAAP. Therefore, the accounting treatment of adjustments to base demand revenue and/or allowed revenue is evaluated based on revenue 
recognition accounting guidance. 

Unlike prior price control reviews, base demand revenue under RIIO-EDl is adjusted during the price control period. The most significant of those 
adjustments are: · 

Inflation True-Up -The base demand revenue for the RIIO-EDl period was set based on 2012/13 prices. Therefore an inflation factor as detennined by 
forecasted RPI, provided by HM Treasury, is applied to base demand revenue. 
Forecasted RPI is trued up to actuals and affects future base demand revenue two regulatory years later. This revenue change is called the "TRU" 
adjustment. 

Annual Iteration Process (AlP)- The RIIO-EDI price control period also includes an Alp. This will allow future base demand revenues agreed with the 
regulator as part of the price control review, to be updated during the price control period for financial adjustments including tax, pensions, cost of debt, 
legacy price control adjustments from preceding price control periods and adjustments relating to actual and allowed total expenditure together with the 
Totex Incentive Mechanism (TIM). Under the TIM, WPD's DNOs are able to retain 70% of any amounts not spent against the RIIO-EDl plan and bear 
70% of any over-spends. The AlP calculates an incremental change to base demand revenue, known as the "MOD" adjustment. 

As both MOD and TRU are changes to future base demand revenues as detennined by Ofgem, these adjustments are recognized as a component of revenues in 
future years in which service is provided and revenues are collected or returned to customers. 

In addition to base demand revenue, certain other items are added or subtracted to arrive at allowed revenue. The most significant of these are: 

Incentives- Ofgem has established incentives to provide opportunities for DNO's to enhance overall returns by improving network efficiency, reliability 
and customer service. These incentives can result in an increase or reduction in revenues based on incentives or penalties for actual perfonnance against 
pre-established targets based on past perfonnance. The annual incentives and penalties are reflected in customers' rates on a two-year lag from the time 
they are earned and/or assessed. Incentive revenues and penalties are included in revenues when they are billed to customers. 

Correction Factor- During the current price control period, WPD sets its tariffs to recover allowed revenue. However, in any fiscal period, WPD's revenue 
could be negatively affected if its tariffs and the volume delivered do not fully recover the revenue allowed for .a particular period. Conversely, WPD 
could also over-recover revenue. Over and under-recoveries are subtracted from or added to allowed revenue in future years when they are billed to 
customers, known as the "Correction Factor" or "K-factor." Over and under-recovered amounts arising for the periods beginning with the 2014/15 
regulatory year and refunded/recovered under RHO-ED! are refunded/recovered on a two year lag (previously one year). Therefore the 2015/16 
over/under-recovery adjustment occurred in the 2017/18 regulatory year. 
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:counts Receivable 

(All Registrants) 

Accounts receivable are reported on the Balance Sheets at the gross outstanding amount adjusted for an allowance for doubtful accounts. 

Allowance for Doubtful Accounts 

Accounts receivable collectability is evaluated using a combination of factors, including past due status based on contractual terms, trends in write-oft's and 
the age of the receivable. Specific events, such as bankruptcies, are also considered when applicable. Adjustments to the allowance for doubtful accounts are 
made when necessary based on the results of analysis, the aging of receivables and historical and industry trends. 

Accounts receivable are written off in the period in which the receivable is deemed uncollectible. 

The changes in the allowance for doubtful accounts were: 

PPL 

:2-o!s--
2017 

~~-9~~-

PPL Electric 
r-·-- --
:2018 

2017 

'2016 

lli 
-~~8-

2017 

12016 

LG&E 

[20_18 

2017 

!2~1_6 

KU 

2018 

2017 
1ioi6 

(a) Primarily related to uncollectible accounts written off. 

Cash 

(All Registrants) 

Cash Equivalents 

Additions 

Balance at 
Begimiing of Period Charged to Income 

Charged to 
Other Accounts 

$ 51 

54 

41 

$ 

$ 24 $ 

$ 

$ 

$ 

28 

16 

25 $ 

24 

23 

$ 

2 

$ 

2 

2 

41 $ 

28 

44 

29 $ 

18 

35 

10 $ 

4 $ 

2 

2 

5 $ 

4 

4 

3 

(I) 

3 

(!) 

(!) 

2 

(I) 

--------

All highly liquid investments with original maturities of three months or less are considered to be cash equivalents. 
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Deductions (a) 

$ 

$ 

$ 

$ 

$ 

------

39 $ 

30 

31 

26 $ 

22 

23 

II 

6 

7 

2 

2 

6 

4 

4 

$ 

$ 

$ 

Balance at 
End. of Period 

56 

51 

54 

27 : 

24 

28 

27 

25 

24 

2 

2 

I 

2 
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PL and PPL Electric) 

Restricted Cash and Cash Equivalents 

Bank deposits and other cash equivalents that are restricted by agreement or that have been clearly designated for a specific purpose are classified as 
restricted cash and cash equivalents. On the Balance Sheets, the current portion of restricted cash and cash equivalents is included in "Other current assets," 
while the noncurrent portion is included in "Other noncurrent assets." 

(All Registrants) 

Fair Value Measurements 

The Registrants value certain financial and nonfinancial assets and liabilities at fair value. Generally, the most significant fair value measurements relate to 
price risk management assets and liabilities, investments in securities in defined benefit plans, and cash and cash equivalents. PPL and its subsidiaries use, as 
appropriate, a market approach (generally, data from market transactions), an income approach (generally, present value techniques and option-pricing 
models) and/or a cost approach (generally, replacement cost) to measure the fair value of an asset or liability. These valuation approaches incorporate inputs 
such as observable, independent market data and/or unobservable data that management believes are predicated on the assumptions market participants 
would use to price an asset or liability. These inputs may incorporate, as applicable, certain risks such as nonperformance risk, which includes credit risk. 

The Registrants classifY fair value measurements within one of three levels in the fair value hierarchy. The level assigned to a fair value measurement is based 
on the lowest level input that is significant to the fair value measurement in its entirety. The three levels of the fuirvalue hierarchy are as follows: 

Levell -quoted prices (unadjusted) in active markets for identical assets or liabilities that are accessible at the measurement date. Active markets are 
those in which transactions for the asset or liability occur with sufficient frequency and volume to provide pricing information on an ongoing basis. 

Level 2 -inputs other than quoted prices included within Level I that are either directly or indirectly observable for substantially the full term of the 
asset or liability. 

Level3- unobservable inputs that management believes are predicated on the assumptions market participants would use to measure the asset or 
liability a~ fair value. 

/ --~.:;sessing the significance of a particular input requires judgment that considers factors specific to the asset or liability. As such, the Registrants' assessment 
':the significance of a particular input may affect how the assets and liabilities are classified within the fair value hierarchy. 

l_nvestments 

(All Registrants) 

Generally, the original maturity date of an investment and management's intent and ability to sell an investment prior to its original maturity determine the 
classification of investments as either short-term or long-term. Investments that would otherwise be classified as short-term, but are restricted as to withdrawal 
or use for other than current operations or are clearly designated for expenditure in the acquisition or construction of noncurrent assets or for the liquidation 
oflong-term debts, are classified as long-term. · 

Short-term Investments 

Short-term investments generally include certain deposits as well as securities that are considered highly liquid or provide for periodic reset of interest rates. 
Investments with original maturities greater than three months and less than a year, as well as investments with original maturities of greater than a year that 
management has the ability and intent to sell within a year, are included in "Other current assets" on the Balance Sheets. 
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PL) 

Investments in Debt Securities 

Investments in debt securities are classified as held-to-maturity and measured at amortized cost when there·is an intent and ability to hold the securities to 
maturity. Debt securities held principally to capitalize on fluctuations in their value with the intention of selling them in the near-term are classified as 
trading. All other investments in debt securities are classified as available-for-sale. Both trading and available-for-sa:le securities are carried at fair value. The 
specific identification method 'i's used to calculate realized gains and losses on debt securities. Unrealized gains and losses on available-for-sale debt 
securities are reported in other comprehensive income until realized. 

The criteria for determining whether a decline in fair value of a debt security is other than temporary and whether the other-than-temporary impairment is 
recognized in earnings orreported in OCI require that when a debt security is in an unrealized loss position and: 

there is an intent or a requirement to sell the security before recovery, the other-than-temporary impairment is recognized currently in earnings; or 
• there is no intent or requirement to sell the security before recovery, the portion of the other-than-temporary impairment that is considered a credit loss is 

recognized currently in earnings and the remainder of the other-than-temporary impairment is reported in OCI, net of tax; or · 
• there is no intent or requirement to sell the security before recovery and there is no credit loss, the unrealized loss is reported in OCI, net of tax·. 

(PPL, LKE, LG&E and KU) 

Investments in Equity Securities 

LG&E and KU each have an investment in OVEC, which is recorded at cost. The investment is recorded in "Other noncurrent assets" on the PPL, LKE, LG&E 
and KU Balance Sheets. LG&E and KU and ten other electric utilities are equity owners ofOVEC. OVEC's power is currently supplied to LG&E and KU and 
II other companies affiliated with the various owners. LG&E and KU own 5.63% and 2.5% ofOVEC's common stock. Pursuant to a power purchase 
agreement, LG&E and KU are contractually entitled to their ownership percentage of OVEC's output, which is approximately 120 MW for LG&E and 
approximately 53 MW.forKU. 

LG&E's and KU's combined investment in OVEC is not significant. The direct exposure to loss as a result ofLG&E's and KU's involvement with OVEC is 
generally limited to the value of their investments; however, LG&E and KU are responsible for a pro-rata share of certain OVEC obligations, pursuant to their 
·• 1werpurchase contract with OVEC. As part ofPPL's acquisition ofLKE, the value ofthe power purchase contract was recorded as an intangible asset with an 
)fsetting regulatory liability, both ofwhich are being amortized using the units-of-production method until March 2026. For information relating to the 

· .nkruptcy filing of a co-sponsor ofOVEC and potential impact, see footnote (f) under "Guarantees and Other Assurances" in Note 13. See also Notes 7, 13 
and 18 for additional·discussion of the power purchase agreement. 

Long-Lived and Intangible Assets 

Property. Plant and Equipment 

(All Registrants) 

PP&E is recorded at original cost, unless impaired. PP&E acquired in business combinations is recorded at fair value at the time of acquisition. If impaired, 
the asset is written down to fair value at that time, which becomes the new cost basis of the asset. Original cost for constructed assets includes material, labor, 
contractor costs, certain overheads and financing costs, where applicable. The cost.ofrepairs and minor replacements are charged to expense as incurred. The 
Registrants record costs associated with planned major maintenance projects in the period in which the costs are incurred. No costs associated with planned 
major maintenance projects are·accrued to PP&E in advance of the period in which the work is perfomied. LG&E and KU accrue costs of removal net of 
estimated salvage value through depreciation, which is included in the calculation of customer rates over the assets' depreciable lives in accordance with 
regulatory practices. Cost of removal amounts accrued through depreciation rates are accumulated as a regulatory liability until the removal costs are 
incurred. For LKE, LG&E and 
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J, all ARO depreciation expenses are reclassified to a regulatory asset. See "Asset Retirement Obligations" below and Note 7 for additional information. 
L Electric records net costs of removal when incurred as a regulatory asset. The regulatory asset is subsequently amortized through depreciation over a 

five-year period, which is recoverable in customer rates in accordance with regulatory practices. 

AFUDC is capitalized at PPL Electric as part of the construction costs for cost-based rate-regulated projects for which a return on such costs is recovered· after 
the project is placed in service. The debt component of AFUDC is credited to "Interest Expense" and the equity component is credited to "Other Income 
(Expense)- net" on the Statements oflncome. LG&E and KU generally do not record AFUDC, except for certain instances in KU's FERC approved rates 
charged to its municipal customers, as a return is provided on construction work in progress. 

(PPL) 

PPL capitalizes interest costs as part of construction costs. Capitalized interest, including the debt component of AFUDC for PPL, was $15 million in 2018 
and $11 million in 2017 and 2016. 

Depreciation 

(All Registrants) 

Depreciation is recorded over the estimated useful lives of property using various methods including the straight-line, composite and group methods. When a 
component ofPP&E that was depreciated under the composite or group method is retired, the original cost is charged to accumulated depreciation. When all 
or a significant portion of an operating unit that 
was depreciated under the composite or group method is retired or sold, the property and the related accumulated depreciation account is reduced and any 
gain or loss is included in income, unless otherwise required by regulators. 

Following are the weighted-average annual rates of depreciation, for regulated utility plant, for the years ended December 31: 

2018 2017 2016 

2.77% 2.65% 2.73% -- -- - ·-j~PL 

PPL Electric 3.01% 2.86% 2.63% 
-- ----~~. ><--·"··- --

urn 3.69% 3.64% 3.69% 
' TG&E 3.63% 3.63% 3.58% 
':u-
j-

3.74% 3.66% 3.77% 

(All Registrants) 

Goodwill and Other Intangible Assets 

Goodwill represents the excess of the purchase price paid over the fair value of the identifiable net assets acquired in a business combination. 

Other acquired intangible assets are initially measured based on their fair value. Intangibles that have finite useful lives are amortized over their useful lives 
based upon the pattern in which the economic benefits of the intangible assets are consumed or otherwise used. Costs incurred to obtain an initial license and 
renew or extend·terms oflicenses are capitalized as intangible assets. . 

When determining the useful life of an intangible asset, including intangible assets that are renewed or extended, PPL and its subsidiaries consider: 

the expected use of the asset; 
the expected useful life of other assets to which the useful life of the intangible asset may relate; 
legal, regulatory, or contractual provisions that may limit the useful life; 
the company's historical experience as evidence of its ability to support renewal or extension; 
the effects of obsolescence, demand, competition, and other economic factors; and, 
the level of maintenance expenditures required to obtain the expected future cash flows from the asset. 
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1set Impairment (Excluding Investments) 

The Registrants review long-lived assets that are subject to depreciation or amortization, including finite-lived intangibles, for impairment when events or 
circumstances indicate carrying amounts may not be recoverable. 

A long-lived asset classified as held and used is impaired when the carrying amount of the asset exceeds the sum of the undiscounted cash flows expected to 
result from the use and eventual disposition ofthe asset. If impaired, the asset's carrying value is written down to its fair value. 

A long-lived asset classified as held for sale is impaired when the carrying amount of the asset (disposal group) exceeds its fair value less cost to sell. If 
impaired, the asset's (disposal group's) carrying value is written down to its fair value less cost to sell. 

PPL, LKE, LG&E and KU review goodwill for impairment at the reporting unit level annually or more frequently when events or circumstances indicate that 
the carrying amount of a reporting unit may be greater than the unit's fair value. Additionally, goodwill must be tested for impairment in circumstances when 
a portion of goodwill has been allocated to a business to be disposed. PPL's, LKE's, LG&E's and KU's reporting units are primarily at the operating-segment 
level. 

PPL, LKE, LG&E and KU may elect either to initially make a qualitative evaluation about the likelihood of an impairment of goodwill or to bypass the 
qualitative evaluation and test goodwill .fot impairment using a two-step quantitative test. If the qualitative evaluation (referred to as "step zero") is elected 
and the assessment results in a determination that it is not more likely than not that the fair value of a reporting unit is less than the carrying amount, the two
step quantitative impairment test is not necessary. However, the quantitative impairment test is required if management concludes it is more likely than not 
that the fair value of a reporting unit is less than the carrying amount based on the step zero assessment. 

If the carrying amount of the reporting unit, including goodwill, exceeds its fair value, the implied fair value of goodwill must be calculated in the same 
manner as goodwill in a business combination. The fair value of a reporting unit is allocated to all assets and liabilities of that unit as if the reporting unit had 
been acquired in a business combination. The excess of the fair value ofthe reporting unit over the amounts assigned to its assets and liabilities is the implied 
fair value of goodwill. Ifthe implied fair value of goodwill is less than the carrying amount, goodwill is written down to its implied fair value. 

PPL, LKE, LG&E and KU elected to bypass the qualitative step zero evaluation of goodwill and quantitatively tested the goodwill of all repprting units for 
impairment as of the fourth quarter of20 18. No impairment was recognized. 

(PPL, LKE, LG&E and KU) 

;set Retirement Obligations 

PPL and its subsidiaries record liabilities to reflect various legal obligations associated with the retirement oflong-lived assets. Initially, this obligation is 
measured at fair value and offset with an increase in the value of the capitalized asset, which is depreciated over the asset's useful life. Until the obligation is 
settled, the liability is increased through the recognition of accretion expense classified within "Other operation and maintenance" on the Statements of 
Income to reflect changes in the obligation due to the passage of time. For LKE, LG&E and KU, all ARO accretion and depreciation expenses are reclassified 
as a regulatory asset. ARO regulatory assets associated with certain CCR projects are amortized to expense in accordance with regulatory approvals. For other 
AROs, at the time of retirement, the related ARO regulatory asset is offset against the associated cost of removal regulatory liability, PP&E and ARO liability. 

Estimated ARO costs and settlement dates, which affect the carrying value of the ARO and the related capitalized asset, are reviewed periodically to ensure 
that any material changes are incorporated into the latest estimate of the ARO. Any change to the capitalized asset, positive or negative, is generally 
amortized over the remaining life of the associated long-lived asset. See Note 7 and Note 19 for additional information on AROs. 

Compensation and Benefits 

-Defined Benefits (All Registrants) 

Certain PPL subsidiaries sponsor various defined benefit pension and other postretirement plans. An asset or liability is recorded to recognize the funded 
status of all defined b.enefit plans with an offsetting entry to AOCI or, for LG&E, KU and PPL Electric, to regulatory assets or liabilities. Consequently, the 
funded status ofall defined benefit plans is fully recognized on the Balance Sheets. 
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'1e expected return on plan assets is determined based on a market-related value of plan assets, which is calculated by rolling forward the prior year market
related value with contributions, disbursements and long-term expected return on investments. One-fifth of the difference between the actual value and the 
expected value is added (or subtracted if negative) to the expected value to determine the new market-related value. 

PPL uses an accelerated amortization method for the recognition of gains and losses for its defined benefit pension plans. Under the accelerated method, 
actuarial gains and losses in excess of30% of the plan's projected benefit obligation are amortized on a straight-line basis over one-half of the expected 
average remaining service of active plan participants. Actuarial gains and losses in excess of I 0% of the greater of the plan's projected benefit obligation or 
the market-related value of plan assets and less than 30% of the plan's projected benefit obligation are amortized on a straight-line basis over the expected 
average remaining service period of active plan participants. 

In selecting the discount rates for U.S. defined benefit plans, the plan sponsors start with a cash flow analysis of the expected benefit payment stream for their 
plans. The plan-specific cash flows are matched against the coupons and expected maturity values of individually selected bonds. This bond matching 
process begins with the full universe of Aa-rated non-callable (or callable with make-whole provisions) bonds, serving as the base from which those with the 
lowest and highest yields are eliminated to develop an appropriate subset ofbonds. Individual bonds are then selected based on the timing of each plan's 
cash flows and parameters are established as to the percentage of each individual bond issue that could be hypothetically purchased and the surplus 
reinvestment rates to be assumed. 

In selecting the discount rate for its U.K. pension plans, WPD starts with a cash flow analysis of the expected benefit pay·ment stream for its plans. These plan
specific cash flows are matched against a spot-rate yield curve· to determine the assumed discount rate. The spot-rate yield curve uses an iBoxx British pounds 
sterling denominated: corporate bond index as its base. From this base, those bonds with the lowest and highest yields are eliminated to develop an 
appropriate subset ofbonds. WPD uses the single weighted-average discount rate derived from the spot rates to discount the benefit obligation. In addition, 
the spot rates that match the cash flows associated with the service cost and interest cost are used to discount those components of net periodic defined 
benefit cost. 

See Note 7 for a discussion of the regulatory treatment of defined benefit costs and Note 11 for a discussion of defined benefits. 

Stock-Based Compensation (PPL, PPL Electric and LKE) 

PPL has several stock-based compensation plans for purposes of granting stock options, restricted stock, restricted stock units and performance units to 
certain employees as well as stock units and restricted stock units to directors. PPL grants most stock-based awards in the first quarter of each year. PPL and its 
""bsidiaries recognize compensation expense for stock-based awards based on the fair value method. Forfeitures of awards are recognized when they occur. 

:e Note 10 for a discussion of stock-based compensation. All awards are recorded as equity or a liability on the Balance Sheets. Stock-based compensation 
. ·primarily included in "Other operation and maintenance" on the Statements oflncome. Stock-based compensation expense for PPI., Electric and LKE 
·includes an allocation ofPPL Services' expense. 

Taxes 

Income Taxes 

(All Registrants) 

PPL and its domestic subsidiaries file a consolidated U.S. federal income tax return. 

The Registrants recognized certain provisional amounts relating to the impact of the enactment of the TCJA in their December31, 2017 financial statements, 
in accordance with SEC guidance. Included in those provisional amounts were estimates of: tax depreciation, deductible executive compensation, 
accumulated foreign earnings, foreign tax credits, and deemed dividends from foreign subsidiaries, all of which were based on the interpretation and 
application of various provisions of the TCJA. 

In the third quarter of20 18, PPL filed its consolidated federal income tax return, which was prepared using guidance issued by the U.S. Treasury Department 
and the IRS since the filing of each Registrant's 2017 Form 10-K. Accordingly, the Registrants have updated the following provisional amounts and now 
consider them to be complete: (1) the amount of the deemed dividend and associated foreign tax credits relating to the transition tax imposed on 
accumulated foreign earnings as of December 31, 2017; (2) the amount of accelerated 100% "bonus" depreciation PPL was eligible to claim in its 2017 
federal income tax return; 
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d (3) the related impacts on PPL's 2017 consolidated federal net operating loss to be carried forward to future periods. In addition, the Registrants recorded 
., :tax impact of the U.S. federal cmporate income tax rate reduction from 35% to 21% on the changes to deferred tax assets and liabilities resulting from the 

completed provisional amounts. The completed provisional amounts related to the tax rate reduction had an insignificant impact on the net regulatory 
liabilities ofPPL's U.S. regulated operations. In the fourth quarter of20 18, PPL completed its analysis of the deductibility of executive compensation 
awarded as ofNovember 2, 2017 and concluded that no material change to the provisional amounts is required. See Note 6 to the Financial Statements for the 
final amounts reported in PPL's 2017 federal income tax return, provisional adjustment amounts for the year ended December 31, 20 17., the related 
measurement period adjustments and the resulting tax impact for 2018. 

The Registrants' accounting related to the effects of the TCJA on financial results for the period ended December 31, 2017 is complete as of December 31, 
2018 with respect to all provisional amounts. 

In 2018, the IRS issued proposed regulations for certain provisions of the TCJA, including interest deductibility, Base Erosion Anti-Avoidance Tax (BEAT), 

and Global Intangible Low-Taxed Income (GILTI). PPL has determined that the proposed regulations related to BEAT and GIL TI do not materially change 

PPL's current interpretation of the statutory impact of these rules on the company. Proposed regulations relating to the limitation on the deductibility of 
interest expense were issued in November 2018 and such regulations provide detailed rules implementing the broader statutory provisions. These proposed 

regulations should not apply to the Registrants until the year in which the regulations are issued in fin a] form, which is expected to be 2019. It is uncertain 

what form the final regulations will take and, therefore, the Registrants cannot predict what impact the final regulations will have on the tax deductibility of 
interest expense. However, if the proposed regulations were issued as final in their current form, the Registrants could have a limitation on a portion of their 

interest expense deduction for tax purposes and such limitation could be significant. 

Significant management judgment is also required in developing the Registrants' provision for income taxes, primarily due to the uncertainty related to tax 
positions taken or expected to be taken in tax returns, valuation allowances on deferred tax assets and whether the undistributed earnings ofWPD are 
considered indefinitely reinvested. 

Additionally, significant management judgment is also required to determine the amount ofbenefit to be recognized in relation to an uncertain tax position. 
The Registrants use a two-step process to evaluate tax positions. The first step requires an entity to determine whether, based on the technical merits 
supporting a particular tax position, it is more likely than not (greater than a 50% chance) that the tax position will be sustained. This determination assumes 
that the relevant taxing authority will examine the tax position and is aware of all the relevant facts surrounding the tax position. The second step requires an 
entity to recognize in the financial statements the benefit of a tax position that meets the more-likely-than-not recognition criterion. the benefit recognized 
·is measured at the largest amount ofbenefit that has a likelihood of realization, upon settlement, that exceeds 50%. The amounts ultimately paid upon 

--.solution of issues raised by taxing authorities may differ materially from the amounts accrued and may materially impact the financial statements of the 
.':gistrants in future periods. 

Deferred income taxes reflect the net future tax effects of temporary differences between the carrying amounts of assets and liabilities for accounting purposes 
and their basis for income tax purposes, as well as the tax effects of net operating losses and tax credit carryforwards. 

The Registrants record valuation allowances to reduce deferred income tax assets to the amounts that are more likely thari not to be realized. The Registrants 
consider the reversal of temporary differences, future. taxable income and ongoing prudent and feasible tax planning strategies in initially recording and 
subsequently reevaluating the need for valuation allowances. If the Registrants determine that they are able to realize deferred tax assets in the future in 
excess of recorded net deferred tax assets, adjustments to the valuation allowances increase income by reducing tax expense in the period that such 
determination is made. Likewise, if the Registrants determine that they are not able to realize all or part of net deferred tax assets in the future, adjustments to 
the valuation allowances would decrease income by increasing tax expense in the period that such determination is made. 

The Registrants defer investment tax credits when the credits are utilized and amortize the deferred amounts over the average lives of the related assets. 

The Registrants recognize tax-related interest and penalties in "Income Taxes" on their Statements of Income. 

The Registrants use the portfolio approach method of accounting for deferred taxes related to pre-tax other comprehensive income or loss transactions. The 
portfolio approach involves a strict period-by-period cumulative incremental allocation of income taxes to the change in income and losses reflected in OCI. 
Under this approach, the net cumulative tax effect is ignored. 
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1e net change in pre-tax income and losses recorded in AOCI under this approach would be eliminated only on the date the entire balance is sold or 
·: 1erwise disposed o£ 

See Note 6 for additional discussion regarding income taxes, including the impact of the TCJA and management's conclusion that the undistributed earnings 
ofWPD are considered indefinitely reinvested. 

The provision for Pi>L;s, PPL Electric's, LKE's, LG&E's and KU's deferred income taxes for regulatory assets and liabilities is based upon the ratemaking 
principles reflected in rates established by the regulators. The difference in the provision for deferred income taxes for regulatory assets and liabilities and the 
amount that otherwise would be recorded under GAAP is deferred and included on the Balance Sheets in noncurrent "Regulatory assets" or "Regulatory 
liabilities." 

(PPL Electric, LKE, LG&E and KU) 

The income tax provision for Pi>L Electric, LG&E and KU is calculated in accordance with an intercompany tax sharing agreement, which provides that 
taxable income be calculated as ifPPL Electric, LG&E, KU and any domestic subsidiaries each filed a separate return. Tax benefits are not shared between 
companies. The entity that generates a tax benefit is the entity that is entitled to the tax benefit. The effect ofPPL filing a consolidated tax return is taken into 
account in the settlement of current taxes and the recognition of deferred taxes. · 

At December 31, the following intercompany tax receivables (payables) were recorded: 

iPP_L Electric 

LKE 
r---·- -- ----. -----. 

!LG&E 

KU 

Taxes. Other Than Income (All Registrants) 

2018 

$ 19 $ 

(16) 

(5) 

2017 

The Registrants present sales taxes in "Other current liabilities" and PPL presents value-added taxes in "Taxes" on the Balance Sheets. These taxes are not 
reflected on the Statements oflncome. See Note 6 for details on taxes included in "Taxes, other than income" on the Statements oflncome. 

ther 

- (All Registrants) 

The Registrants evaluate whether arrangements entered into contain leases for accounting purposes. See Note 9 for additional information. 

Fuel. Materials and Supplies 

61 

(23) 

Fuel, natural gas stored underground and materials and supplies are valued using the average cost method. Fuel costs for electric generation are charged to 
expense as used. For LG&E, natural gas 'supply costs are charged to expense as delivered to the distribution system. See Note 7 for further discussion of the 
fuel adjustment clause and gas supply clause. 

(PPL, LKE, LG&E and KU) 

"Fuel, materials and supplies" on the Balance Sheets consisted of the following at December 31: 

PPL LKE LG&E KU 

2018 2017 2018 2017 2018 2017 2018 2017 -- -- -
iFue1 $ 98 $ 107 $ 98 $ 107 $ 42 $ 45 $ 56 $ 62 -·-- --
,}l:_tura~-g~~ st_ore~~n~erground 41 43 41 43 41 43 

:~_ate!i~1~ and S!!.PP_lie~ _ __ __ 164 170 109 104 44 43 65 61 

Total $ 303 $ 320 $ 248 $ 254 $ 127 $ 131 $ 121 123 
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· Jarantees (All Registrants) 

Generally, the initial measurement of a guarantee liability is the fair value ofthe guarantee at its inception. However, there are certain guarantees excluded 
from the scope of accounting guidance and other guarantees that are not subject to the initial recognition and measurement provisions of accounting 
guidance that only require disclosure. See Note 13 for further discussion of recorded and unrecorded guarantees. 

Treasury Stock (PPL) 

PPL restores all shares of common stock acquired to authorized but unissued shares of common stock upon acquisition. 

Foreign Currency Translation and Transactions (PPL) 

WPD's functional currency is the GBP, which is the local currency in the U.K. As such, assets and liabilities are translated to U.S. dollars at the exchange rates 
on the date of consolidation and related revenues and expenses are generally translated at average exchange rates prevailing during the period included in 
PPL's results of operations. Adjustments resulting from foreign currency translation are recorded in AOCI. 

Gains or losses relating to foreign currency transactions are recognized in "Other Income (Expense)- net" on the Statements oflncome. See Note 15 for 
additional information. 

New Accounting Guidance Adopted (All Registrants) 

Accounting for-Revenue from Contracts with Customers 

Effective January 1, 2018, the Registrants adopted accounting guidance that establishes a comprehensive new model for the recognition of revenue from 
contracts with customers. This model is based on the core principle that revenue should be recognized to depict the transfer of control of promised goods or 
services to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. The 
Registrants adopted this guidance using the modified retrospective transition method. No cumulative effect adjustment was required as of the January 1, 
2018 adoption date. 

The adoption of this g)lidance did not have a material impact on the Registrants' revenue recognition policies. See Note 3 for the required disclosures 
~~ulting from the adoption of this standard. 

·esentation of Net Periodic Pension Cost and Net Periodic Postretirement Benefit Cost 

Effective January I, 2018, the Registrants adopted accounting guidance that changes the income statement presentation of net periodic benefit cost. 
Retrospectively, this guidance requires the service cost component to be disaggregated from other components of net benefit cost and presented in the same 
income statement line items as other employee compensation costs arising from services rendered during the period. The other components of net periodic 
benefits are presented separately from the line items that include the service cost and outside of any subtotal of operating income. Prospectively, the 
guidance limits the capitalization to the service cost component of net periodic benefit costs. 

For PPL, the non-service cost components of net periodic benefit costs were in a net credit position for the twelve months ended December 31, 2018. The 
non-service cost credits that would have been capitalized under previous guidance, but are now recorded as income within "Other Income (Expense)- net," 
were $22 million ($17 million after-tax or $0.02 per share) for the twelve months ended December 31,2018. ForPPL Electric, LG&E and KU, non-service 
costs or credits that would have been capitalized under previous guidance are now recognized as a regulatory asset or regulatory liability, as applicable, in 
accordance with regulatory approvals. 

The following provides the non-service cost components of net periodic benefits (costs) or credits presented in "Other Income (Expense)- net" in 2018 and 
reclassified from "Other operation and maintenance" to "Other Income (Expense)- net" in 2017 and 2016 on the Statements of Income as a result of the 
adoption. 
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2018 

!P~L ____ _ $ 

PPL Electric iLr<E ___ . ---- ---

LG&E 

[~U- - --- -- ---- - -- -

257 

4 

(2) 

2017 2016 

$ 167 $ 112 • 

3 

---~L .. -- ----~~~ 
(5) (5) 

(I)-------- ------~~.2. 

PPL and PPL Electric elected to use the practical expedient that permits using the amounts disclosed in the defined benefit plan note for the prior 
comparative period as the estimation basis for applying the retrospective presentation requirements. 

Presentation of Restricted Cash in the Statement of Cash Flows (PPL and PPL Electric) 

Effective January I, 2018, PPL and PPL Electric adopted accounting guidance that changes the cash flow statement presentation of restricted cash. Under the 
new guidance, amounts considered restricted cash are presented with cash and cash equivalents when reconciling the beginning-of-period and end-of-period 
total cash amounts on the Statements of Cash Flows. The guidance requires a reconciliation of the to.tal cash, cash equivalents and restric.ted cash from the 
Statement of Cash Flows to amounts on the Balance Sheets and disclosure of the nature of the restrictions. PPL and PPL Electric have applied this guidance 
on a retrospective basis for all periods presented. The adoption of this guidance did not have a material impact on the Statements of Cash Flows. 

Reconciliation of Cash, Cash Equivalents and Restricted Cash 

The following provides a reconciliation of Cash, Cash Equivalents and Restricted Cash reported within the Balance Sheets that sum to the total of the same 
amounts shown on the Statements of Cash Flows: 

December 31, 
2018 

PPL 

December 31, 
2017 

l_<?s~ ~d cash equ~valen~ 

Restricted cash - current 

$ 621 $ 485 $ 

- . - --- --- --·- - ·- --
- -~sn:!cte_d cash_~ no~c~rent_(a) 

:>tal Cash, Cash Equivalents and Restricted Cash $ 

19 

643 $ 

3 

23 

511 
===== 

(a) Primarily consists of funds received by WPD, which are to be spent on approved initiatives to support a low carbon environment. 

Reclassification of Certain Tax Effects from Accumulated Other Comprehensive Income (PPL and LKE) 

$ 

PPL Electric 

December 31, 
2018 

267 $ 

2 

269 $ 

December 31,. 
2017 

49 

2 

51 
===== 

Effective October I, 2018, prospectively adopted accounting guidance that gives entities the option to reclassifY tax effects stranded within AOCI as a result 
of the TCJA to retained earnings. The reclassification applies only to those stranded tax effects arising from the TCJA enactment. 

The adoption of this guidance resulted in PPL and LKE reclassifYing $51 million and $18 million of deferred tax effects (primarily related to pension and 
other post-retirement benefits) stranded in AOCI as a result ofthe TCJA to retained earnings. · 

2. Segment and Related Information 

(PPL) 

PPL is organized into three segments: U.K. Regulated, Kentucky Regulated and Pennsylvania Regulated. PPL's segments are segmented by geographic 
location. 

The U.K. Regulated segment consists ofPPL Global, which primarily includes WPD's regulated electricity distribution operations, the results ofhedging the 
translation ofWPD's earnings from GBP into U.S. dollars, and certain costs, such as U.S. income taxes, administrative costs, and certain acquisition-related 
financing costs. 
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te Kentucky Regulated segment consists primarily ofLKE's regulated electricity generation, transmission and distribution operations ofLG&E and KU, as 
:II as LG&E's regulated distribution and sale of natural gas. In addition, certain acquisition-related financing costs are allocated to the Kentucky Regulated 

segment. 

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations ofPPL Electric. In addition, certain costs are 
allocated to the Pennsylvania Regulated segment. 

"Corporate and Other" primarily includes financing costs incurred at the corporate level that have not been allocated or assigned to the segments, certain 
other unallocated costs, as well as the financial results of Safari Energy, which is presented to reconcile segment information to PPL's consolidated results. 

Income Statement data for the segments and reconciliation to PPL's consolidated results for the years ended December 31 are as follows: 

Operating Revenues from external customers (a) 

[~-~~~i~~-;,l~;~i ~---~~:- ~- -__ ~.: -~~~ ~~~-~~ ___ _ 
Kentucky Regulated 

\>~~s~':~;;-~~ul~t~_d~ ·- ·-- ---

Corporate and Other 
,-- -- ~- -- -~-----~------ ---- ·-
~T()t~~- _____ ·-·-- _____ _ 

1D:p_r:ec~at!~ll _______ --· __________ _ 

U.K. Regulated 

~-~~~n~~Y_-~i~l~~-~--~--:~--
Pennsylvania Regulated 

F -- -~ --- -- -- -~ -- ~ ~ _...,... __ - - • 

! _ <;:()rpo~a~e a~~~~~~--·--- ___ _ 

Total 

I 

!_ ------.--
: mortization (b) 

}~.K~ ~~il!lat~d_--~ 
-~- Kentucky Regulated 

!_ ~~nnsyl~~nia_~:ttula!_ed_ 
Corporate and Other - ---- -- .-.- .-

j"_ot~! ____ _ 

~~~~lized (!l~ins)_los~~-s on _d~~i':'a~_v~s_a?:d~tl~~;he~_.g!n~ a:t!vit}e_:; (c) __ .. _ 

U.K. Regulated 

: __ !<~~!':~.!~x~~eg!flated 
Corporate and Other 

'Total 

e':~eres! Ex~e_11~e _ _ _ __ 

U.K. Regulated 

, -~entuc_~)IJ_te~\l~at~d __ 

Pennsylvania Regulated 

' Corpota~~ a~d Slth~ __ _ 

Total 

Income Before Income Taxes 

: · l!·~·_Reg~lated 

Kentucky Regulated 
r- ~--· - ·- -- -- - --· -~ 

: ~':11.n_sx!':'~}a_ R':gll~~d 
Corporate and Other 

-- ~taj_~~--~-~~----- --_ 

!51 

$ 

$_ 

2018 

- _3.~68_ 
3,214 

26 

7,785 

$ 

$ 

2017 2016 

~- ---· 
--~~9_1 $ -- _2,20~_: --

3,156 3,141 

13 

7,447 $ 7,517 
==~= 

$ 24 7 $ 230 $ 233 
-- ----------------~ --- ----·---

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

475 ----- --- 439 ---~-- ------ ~~±_~ 
352 

20 

1,094 $ 

34 

18 

22 

4 

78 $ 

(190) $ 

6 

(2) 

(186) $ 

309 

30 

1,008 $ 

253 

36 

926 
=======; 

.34 $ 16 
-~-- ----------- ... - -~. ·-

24 29 

33 32 

6 3 

97 $ 80 

166 $ 13 

6 . 

178 $ 19 : 
==== 

- - -·- -- ----
413 $ 

274 .· 

!59 

117 

963 $ 

1,339 $ 

53 I 

567 
---- ------ --
(I 52) 

2,285 $ 

397 $ 

261 

142 

101 

901 $ 

804 $ 

645 

402 

260 

129 

97 

888 

.. !!~7_9 
640 

: 

.... ------ --~ -
575 550 

~ ----- -·-- ------ --
(112) (119) 

1,9i2 $ 2,550 .. 
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[!~~~~~ i~:<e~ ~~~-~=~---
U.K_ Regulated 

Pennsylvania Regulated 

L. C:?.rp~~~t:_ ~~d ~f!l.:r.. ~ . - --- --
Total ,----------· ---· ------
1 - " _,._ -- ---- -·- ·-- -- -- - .. --·· 

Kentucky Regulated 
I----··---------.--.-·-:--· 

\Net Income -- ~---------- _, __ ----------

COJEO_~~"-~~d <?~~---- -· -... -
Total 

(a) See Note I for additional information on Operating Revenues. 

2018 2017 

$ 225 $ 

120 

136 

152 $ 

359 

216 

5.7 

2016 

233 

242 

212 

(23) 
----· ---- ------ .. ------· ------· --·- ------------'---'--

(39). 

$ 458 $ 784 $ 648 
==== 

$ 118 $ 66 $ 31 ' ·- --- ----- , _____ - ~----· 

94 294 291 

125 257 221 ......._ _________ ~ --· 
18 90 17 

$ 
-------- ------'--~ ----- ----,---

355 $ 707 $ 560 ' - ----- -· ·- ----- ·======= ==== 

$ 1,114 $ 652 $ 1,246 
---- ---------

41 I 286 3_98 

431 359 338 

(129) (.16_9) (80). 

$ 1,827 $ 1,128 $ 1,902 

__ fh) Represents non-cash expense items that include amortization of regulatory assets, debt discounts and premiums and debt issuance costs . 
. , Includes unrealized gains and losses from economic activity. See Note I 7 for additional information. 
:r Represents both current and deferred income taxes, including investment tax credits. See Note 6 for additional information on the impact of the TCJA in 2018 and 2017. 

'I - \;,1 Represents a non-cash expense item that is also included in "Income Taxes." 

Cash Flow data for the segments and reconciliation to PPL's consolidated results for the years ended December 31 are as follows: 

2018 2017 2016 

Expenditures for long-lived assets 
i-- --------- -------- -----~-

: l!_-K:: R.:_g_l:llate_? _ 

Kentucky Regulated 1,117 892 791 r-- ·-- --- ------ -- --
l !~~n~~!~a!_l~~e!lul~~d __ _ _____ _ I-~26___ _ ______ l.c2~ _________ 1-l~~ _ 

Corporate and Other 10 
fi~t"al ---- - -------- ---

--.-- - -- -·- ---- -- $ _2,957 $ 3,268 - $ 3,171 
====:::= 

The following provides Balance Sheet data for the segments and reconciliation to PPL's consolidated results as of: 

Total Assets 

~:~.K~-~~g~~t~~:(a)_- ----- -
Kentucky Regulated ,- - -------- -- --------

1 !'.el!,nsx_lv~n_~a-~e!l~!~~-d- · __ 

Corporate and Other (b) 
,------- -------·-- -- --- ~-

jTotal 
\...._ -~ ~ "'"-- -•c ' 

As of December 31, 

2018 

-·-·-- ---.- ·-- .- -
- --- - -- ~ ------ ~-~-0~- $ 

I 5,078 

2017 

16,_?1_3 __ 

14,468 

-- __ ! 12~~_?_- ------ _1_9,~8?-__ _ 

361 I 16 --------,-
43,396 $ 41,479 

(a) Includes $12.4 billion and$ 12.5 billion of net PP&E as of December 31, 2018 and December 31, 2017. WPD is not subject to accounting for the effects of certain types of 
regulation· as prescribed by GAAP. 

(b) Primarily consists of unallocated items, including cash, PP&E, goodwill, the elimination of inter-segment transactions as well as the assets of Safari Energy. 
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,eographic data for the years ended December 31 are as follows: 

2018 2017 2016 

Revenues from externa] customers 

U:K. 

u.s. 
;T_otal 

$ ~.~_6~--- $ _________ 2,0~JI __ - _$- ·- - _b2Q7 

Long-Lived Assets 

. U.k. 

u.s. 
------- ----·---·--- --

i!o!a1 ____ _ 

(PPLElectric, LKE, LG&E and KU) 

5,517 

7,785 $ 

$ 

$ 

5,356 5,310 

7,447 $ 7,517 
====== 

As of December 31, 

2018 

_1_2,79! ____ ~ 

22,384 

35,175 $ 

2017 

1~,8~ ~-
20,936 

33',787 

PPL Electric has two operating segments that are aggregated into a single reportable segment. LKE, LG&E and KU are individually single operating and 
reportable segments. 

3. Revenue from Contracts with Customers 

(All Registrants) 

The following is a description of the principal activities from which the Registrants and PPL's segments generate their revenues. 

(PPL) 

U.K. Regulated Segment Revenue 
'· 

'te U.K. Regulated Segment generates revenues from contracts with customers primarily from WPD's DUoS operations. 

DUoS revenues result from WPD charging licensed third-party energy suppliers fortheiruse ofWPD's distribution systems to deliver energy to their 
customers. WPD satisfies its performance obligation and DUoS revenue is recognized over-time as electricity is delivered. The amount of revenue recognized 
is based on actual and forecasted volumes of electricity delivered during the period multiplied by a per-unit energy tariff, plus fixed charges. This method of 
recognition fairly presents WPD's transfer of electric service to the customer as the calculation is based on volumes, and the tariff rate is set by WPD using a 
methodology prescribed by Ofgem. Customers are billed monthly and outstanding amounts are typically due within 14 days of the invoice date. 

DUoS customers are "at will" customers ofWPD with no term contract and no minimum purchase commitment. Performance obligations are limited to the 
service requested and received to date. Accordingly, there is no unsatisfied performance obligation associated with WPD's DUoS contracts. 

(PPL and PPL Electric) 

Pennsylvania Regulated Segment Revenue 

The Pennsylvania Regulated Segment generates substantially all of its revenues from contracts with-customers from PPL Electric's tariff-based distribution 
and transmission of electricity. 

Distribution Revenue 

PPL Electric provides distribution services to residential, commercial, industrial, municipal and governmental end users of energy. PPL Electric satisfies its 
performance obligation to its distribution customers and revenue is recognized over-time as electricity is delivered and simultaneously consumed by the 
customer. The amount of revenue recognized is the volume of electricity delivered during the period multiplied by a per-unit of energy tariff, plus a monthly 
fixed charge. This method of recognition fairly presents PPL Electric's transfer of electric service to the customer as the calculation is based on actual 
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:lumes, and the per-unit of energy tariff rate and the monthly fixed charge are set by the PUC. Customers are typically billed monthly and outstanding 
, 10unts are typically due within 21 days of the date of the bill. 

Distribution customers are "at will" customers ofPPL Electric with no term contract and no minimum purchase commitment. Performance obligations are 
limited to the service requested and received to date. Accordingly, there is no unsatisfied performance obligation associated with PPL Electric's retail 
account contracts. 

Transmission Revenue 

PPL Electric generates transmission revenues from a FERC-approved PJM Open Access Transmission Tariff. An annual revenue requirement for PPL Electric 
to provide transmission services is calculated using a formula-based rate. This revenue requirement is converted into a daily rate (dollars per day). PPL 
Electric satisfies its performance obligation to provide transmission services and revenue is recognized over-time as transmission services are provided and 
consumed. This method of recognition fairly presents PPL Electric's transfer of transmission services as the daily rate is set by a FERC approved formula
based rate. PJM remits payment on a weekly basis. 

PPL Electric's agreement to provide transmission services contains no minimum purchase commitment. The performance obligation is limited to the service 
requested and received to date. Accordingly, PPL Electric has no unsatisfied performance obligations. · 

(PPL, LKE, LG&E and KU) 

Kentucky Regulated Segment Revenue 

The Kentucky Regulated Segment generates substantially all of its revenues from contracts with customers from LG&E's and KU's regulated tariff-based sales 
of electricity and LG&E's regulated tariff-based sales of natural gas. 

LG&E and KU are engaged in the generation, transmission, distribution and sale of electricity in Kentucky and, in KU's case, Virginia. LG&E also engages in 
the distribution and sale of natural gas in Kentucky. Revenue from these activities is generated from tariffs approved by applicable regulatory authorities 
including the FERC, KPSC and VSCC. LG&E and KU satisfY their performance obligations upon LG&E's and KU's delivery of electricity and LG&E's 
delivery of natural gas to customers. This revenue is recognized over-time as the customer simultaneously receives and ·consumes the benefits provided by 
LG&E and KU. The amount of revenue recognized is the billed volume of electricity or natural gas delivered multiplied by atariffrate per-unit of energy, 
plus any applicable fixed cl1arges or additional regulatory mechanisms. Customers are billed monthly and outstanding amounts are typically due within 22 
".h.ys of the date of the bill. Additionally, unbilled revenues are recognized as a result of customers' bills rendered throughout the month, rather than bills 

,ing rendered at the end of the month. Unbilled revenues for a month are calculated by multiplying an estimate ofunbilled kWh or Mcf delivered but not 
::t billed by the estimated average cents per kWh or Mcf. Any difference between estimated and actual revenues is adjusted the following month when the 

previous unbilled estimate is reversed and actual billings occur. This method of recognition fairly presents LG&E's and KU's transfer of electricity and 
LG&E's transfer of natural gas to the custon1er as the amount recognized is based on actual and estimated volumes delivered and the tariff rate per-unit of 
energy and any applicable fixed charges or regulatory mechanisms as set by the respective regulatory body. 

LG&E's and KU's customers generally have no minimum purchase commitment. Performance obligations are limited to the service requested and received to 
date. Accordingly, there is. no unsatisfied performance obligation associated with these customers. 

(All Registrants) 

The following table reconciles "Operating Revenues" included in each Registrant's Statement oflncome with revenues generated from contracts with 
customers for the year ended December 31: 
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2018 

PPL PPL Electric LKE LG&E KU 

$ 1;760 ' --- ------· 
Revenues derived from: 

L~-~t~:t~;-;!~Y_;;~::Rr?Jl-;~~ (bl~-:_: ~ -~~ ---~ ~~ :~ ~~~-- __ -------- ----- _J2 __ ----- ---- ___ (t5L 38 12 26 ' 

Other (c) (38) (12) (17) (5) (12) 

~e~~~~~if;~~3~ia;~ ~~~~!_~~;r~ ~--:-__-_ _:::_·- =----__ ------- -$ 7,779' $ 2,259 
===~= 

$ 3,235 $ I ,503 
==~= 

$ 1,774 

(a) PPL includes $2.3 billion for the year ended December 31, 2018 of revenues from external customers reported by the U.K. Regulated segment. PPL Electric and LKE represent 
revenues from external customers reported by the Pennsylvania Regulated and Kentucky Regulated segments. See Note 2 for additional information. 

(b) Alternative revenue programs for PPL Electric include the over/under-collection of its transmission formula rate. Alternative revenue programs for LKE, LG&E and KU include 
the over/under collection for the ECR and DSM programs as well as LG&E's over/under collection of its GLT program and KU's over/under collection of its generation formula 
rate. Over-collections of revenue are shown as positive amounts in the table above; under-collections are shown as negative amounts. 

(c) Represents additional revenues outside the scope of revenues from contracts with customers such as leases and other miscellaneous revenues. 

As discussed in Note 2, PPL's segments are segmented by geographic location. Revenues from external customers for each segment/geographic location are 
reconciled to revenues from contracts with customers in the table above. For PPL Electric, revenues from contracts with customers are further disaggregated 
by distribution and transmission, which were$ I .9 billion and $405 million for the year ended December 3 I, 2018. 

The following table shows revenues from contracts with customers disaggregated by customer class for the year ended December 3 I: 

l_Lice~se<i_ ':ll_'::gy_ supp~~~(a) ______ ··- __ _ $ 

Residential 
r---- -- ------ - --- ------ -·- -
· Commercial 
l -- - - --- -,~ - . -- --

Industrial 

U>!ll_er(~L_ ____________ _ 

Wholesale- municipal 

l~~()i~; ~ ~;~i;-<~5-_=:·~-~-- -- ---------------- --- ·---
Transmission 

r --- -- ---~ ~---·---- --- --~ ----- - __ ...._..- --------- -

Revenues .fro in Contracts with Customers $ -- -- -~- ---- ----- ---~-- - ---~~ ----- -- - -

(a) Represents customers of WPD. 

2018 

PPL PPL Electric LKE LG&E KU 

$ $ $ $ 

2, 704 I ,379 I ,325 666 659 
-·-- -----------~~----------------------------------~- ~----~---- ------

-- J~2_33 368 865 455 410 . 

624 

489 

118 

79 

405 

$ 

54 570 

53 278 

118 

79 

405 

2,259 $ 3,235 $ 

180 390 

129 149 

73 

1,503 $ 

118 

48 : 

1,774 . 

(b) Primarily includes revenues from pole attachments, street lighting, other public authorities and other non-core businesses. 
(c) Includes wholesale power and transmission revenues. LG&E and KU amounts include intercompany power sales and transmission revenues, which are eliminated upon 

consolidation at LKE. 

Contract receivables from customers are primarily included in "Accounts receivable- Customer" and "Unbilled revenues" on the Balance Sheets. For PPL 
Electric, the "Accounts receivable -Customer" balance includes purchased receivables from alternative electricity suppliers. See Note 7 for additional 
information regarding the purchase of receivables program. 

The following table shows the accounts receivable balances from contracts with customers that were impaired for the year ended December 31: 

2018 

~~P_I:_ - $ 34 
-~---- -----.-- ·-

PPL Electric 24 
-------~ -·-----

'LKE 
( --·-·-- 9 

LG&E 4 
t • ··--
:KU 

·- -- --··--.-- -;--- -.-----
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!te following table shows the balances of contract liabilities resulting from contracts with customers. 

PPL PPL Electric LKE 
..... -- --··· - -- ------ ---'---- -----

!Con~-~c~ liaJ:ili!ies as_ ?_f J2ec~mb_e~_31 '· 2~ l 7 

Contract liabilities as of December 31, 2018 

$ 29 $ 

42 

19 $ 
~,- - -·- -~-- -

23 9 

LG&E 

$ 4 

5 

The followingtable shows the revenue recognized in 2018 that was included in the contract liability balance at the beginning cifthe year. 

KU 

$ 

2018 

4 

4 

lPPL $ 21 
L -------- "-. 

PPL Electric 
'LKE- ·--- .. 

LG&E 

'KU L- -. 

8 

8 

4 

4 

Contract liabilities result from recording contractual billings in advance for customer attachments to the Registrants' infrastructure and payments r.eceived in 
excess of revenues earned to date. Advanced billings for customer attachments are recognized as revenue ratably over the billing period. Payments received 
in excess of revenues earned to date are recognized as revenue as services are delivered in subsequent periods. · 

At December 31, 2018, PPL had $49 million of performance obligations attributable to Corporate and Other that have not been satisfied. Of this amount, PPL 
expects to recognize approximately $3 7 million within the next 12 months. 

4. Preferred Securities 

(PPL) 

PPL is authorized to issue up to I 0 million shares of preferred stock. No PPL preferred stock was issued or outstanding in 2018,2017 or 2016. 

(PPL Electric) 

.'L Electric is authorized to issue up to 20,629,936 shares of preferred stock. No PPL Electric preferred stock was issued or outstanding in 2018, 2017 or 
1]6. 

(LG&E) 

LG&E is authorized to issue up to 1,720,000 shares of preferred stock at a $25 par value and 6,750,000 shares of preferred stock without par value. LG&E had 
no preferred stock issued or outstanding in 2018, 2017 or 2016. 

(KU) 

KU is authorized to issue up to 5,300,000 shares of preferred stock and 2,000,000 shares of preference stock without par value. KU had no preferred or 
preference stock issued or outstanding in 2018, 2017 or 2016. 

5. Earnings Per Share 

(PPL) 

Basic EPS is computed by dividing income available to PPL common shareowners by the weighted-average number of common shares outstanding during 
the applicable period. Diluted EPS is computed by dividing income available to PPL common shareowners by the weighted-average number of common 
shares outstanding, increased by incremental shares that would be outstanding if potentially dilutive non-participating securities were converted to common 
shares as calculated using the treasury Stock Method. Incremental non-participating securities that have a dilutive impact are detailed in the table below. In 
2018, these securities also included the PPL common stock forward sale agreements. See Note 8 for additional information 
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:these agreements. The-fotward sale agreements are dilutive under the Treasury Stock Method to the extent the average stock price ofPPL's common shares 
· ceeds the fotward sale price prescribed in the agreements. 

Reconciliations of the amounts of income and shares ofPPL common stock (in thousands) for the periods ended December 3 I, used in the EPS calculation 
are: 

2018 2017 2016 

Income (Numerator) ----- - --~·------~--- ·----~---~------ ---- - .--------~---~-~- ~ --~-------~--·----·-·-~-·----~- -------------- -----------

[N_:_!inco_':'e _____ ------------ _____ --------------- ___ ------ ·---- ____ _ __ f ____ ----~!~.27 $ ___ -~~~~~-- _$ ________ lc2_D?_; 

2 2 6 

$ 1,825 $ 1,126 $ 1,896 

Weighted-average shares- Basic EPS 704,439 685,240 677,592 
f- ---------- - ---- - --- ------ --- -

' L~<!d _i~cre:'_l~~~ :'£n::P_!Jrtjc_!p_a~~~~c~-~~"-s'.---- -~----- ___________ } __ ~--~~---------------- -- __ _: _____ - ~~ -----------~---J 
Share-based payment awards (a) 445 2,094 2,854 

[J'!;ar.d_i~~:~~-e~_;.;-!~~-:-~ --~=:-_ -~:~-~ ~------- -- -· ----- - ------ --- -- -- ----~= ~~-==~-------__ -_::J_;-'_;7-_35_-_----- ------ ---

Weighted-average shares- Diluted EPS 708,619 687,334 680,446 

Basic EPS 
,----------------- ---------,--. -- -------- --------------
\_ ~o:_ti~_co:ne a_'.:_liilab':_!_o_P!'!:~~I?:n_o~.".~a~e_o~~e_rs ____ _, _ ·- _ --· ______________ _ $ 2.59 '$ 1.64 $ 2.80 

!niiu~;J"Ei>s- ---·--- ----- ----- ----- -- --- -- --- ---- -.-----.-- ___________ , __ 

'---- ----·----------- --- _______ ..., ________ _ 
Net Income available to PPL common shareowners $ 2.58 $ 1.64 $ 2.79 

==== 
(a) The Treasury Stock Method was applied to non-participating share-based payment awards. 

·1r the year ended December 31, PPL issued common stock related to stock-based compensation plans and DRIP as follows (in thousands): 

r------------ ~-- --------
~?.~k.-~a~:?_ ~OI?J'en_sat!~ R!.l!.ll~ (a) 
DRIP 

(a) Includes stock options exercised, vesting of performance units, vesting of restricted stock and restricted stock units and conversion of stock units granted to directors. 

2018 

See Note 8 for additional information on common stock issued under ATM Program and settlement of a portion of the PPL common stock fotward sale 
agreements. 

720 . 

1,974 

For the years ended December 3 I, the following shares (in thousands) were excluded from the computations of diluted EPS because the effect would have 
been antidilutive: 

2018 

r~~ ;ii~~s·-=~-~~~-~~ ~~- ~-~--~ ~ ~-~ -:_·:~~ - 172 

Performance units 

11 
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2017 

696. 

2016 

696 : 
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Income and Other Taxes 

(All Registrants) 

Tax Cuts and Jobs Act (TCJA) 

On December 22, 2017, President Trump signed into law the TCJA. Substantially all of the provisions of the TCJA are effective for taxable years beginning 
after December 31, 2017. The TCJA included significant changes to the taxation of corporations, including provisions specifically applicable to regulated 
public utilities. The more significant changes that impact the Registrants were: 

The reduction in the U.S. federal corporate income tax rate from a top marginal rate of35% to a flat rate of21 %, effective January I, 2018; 
The exClusion from U.S. federal taxable income of dividends from foreign subsidiaries and the associated "transition tax;" 
Limitations on the tax deductibility of interest expense, with an exception to these limitations for regulated public utilities; 
Full current year expensing of capital expenditures with an exception for regulated public utilities that qualify for the exception to the interest expense 
limitation; and 
The continuation of certain rate normalization requirements for accelerated depreciation benefits. For non-regulated businesses, the TCJA generally 
provides for full expensing of property acquired after September 27, 2017. 

Under GAAP, the tax effect of changes in tax laws must be recognized in the period in which the law is enacted, or December 20 I 7 for the TCJA. The changes 
enact.ed by the TCJA were recorded as an adjustment to the Registrants' deferred tax provisions, and have been reflected in "Income Taxes" on the Statement 
of Income for the year ended December 31, 20 I 7 as follows: 

PPL PPL Electric LKE LG&E KU 

! 
. - -- ~ ··-·-- - ·-- .. 

I_neo~~- t~ _e2'p_en~e_(be~e~Q ·--. $ 321 $ (13) $ 112 $ $ 

The components of these adjustments are discussed below: 

Reduction of U.S. Federal Coroorate Income Tax Rate 

GAAP requires deferred tax assets and liabilities to be measured at the enacted tax rate expected to apply when temporary differences are to be realized or · 
settled. Thus, at the date of enactment, the Registrants' deferred taxes were remeasured based upon the U.S. federal corporate income tax rate of21 %. For 
','0 L's regulated entities, the changes in deferred taxes were, in large part, recorded as an offset to either a regulatory asset or regulatory liability and will be 

.fleeted in future rates charged to customers. The tax rate reduction impacts on non-regulated deferred tax assets and liabilities were recorded as an 
.:justment to the Registrants' deferred tax provisions, and have been reflected in "Income Taxes" on the Statement oflncome for the year ended December 

31, 2017 as follows: 

PPL PPL Electric LKE LG&E KU 

$ 220 $ (13)__ $ 112· $ $ 

As indicated in Note I -"Summary of Significant Accounting Policies- Income Taxes", PPL's U.S. regulated operations' accounting for income taxes are 
impacted by rate regulation. Therefore, reductions in accumulated deferred income tax balances due to the reduction in the U.S. federal corporate income tax 
rate to 21% under the provisions of the TCJA will result in amounts previously collected from utility customers for these deferred taxes to be refundable to 
such customers over a period of time. The TCJA includes provisions that stipulate how these excess deferred taxes are to be passed back to customers for 
certain accelerated tax depreciation benefits. Refunds of other deferred taxes either have been or will be determined by the Registrants' regulators. The 
Balance Sheets at December 31, 2017 reflect the increase to the Registrants' net regulatory liabilities as a result of the TCJA as follows: 

PPL PPL Electric LKE LG&E KU 
f .. . -- - • --- -----
'!'."~ Incre~e !~~e_g~11_a~r~ _Liabilities $ 2,185 $ 1,019 $ 532 $ 634 

Transition Tax 

The TCJA included a conversion from a worldwide tax system to a territorial tax system, effective January I, 2018. In the transition to the territorial regime, a 
one-time transition tax was imposed on PPL's unrepatriated accumulated foreign earnings 
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.2017. These earnings were treated as a taxable deemed dividend to PPL of approximately $462 million for purposes of the 2017 tax provision. As the PPL 
·• nsolidated U.S. group had a taxable loss for 2017, inclusive of the taxable deemed dividend, the foreign tax credits associated with the deemed dividend 

were recorded as a deferred tax asset. However, it is expected that under the TCJA, the current and prior year foreign tax credit .carryforwards will not be fully 
realizable . 

. As a result, the net deferred income tax expense impact of the deemed repatriation was $101 million and was recorded in "Income Taxes" ori the PPL 
Statement oflncome for the year ended December 31, 2017 and "Deferred tax liabilities" on the PPL Balance Sheet at December 31, 2017. 

2018/mpacts of TCJA 

The Registrants recognized certain provisional amounts relating to the impact of the enactment of the TCJA in their December 31, 2017 financial statements, 
in accordance with SEC guidance. Included in those provisional amounts were estimates of: tax depreciation, deductible executive compensation, 
accumulated foreign earnings, foreign tax credits, and deemed dividends from foreign subsidiaries, all of which were based on the interpretation and 
application of various provisions of the TCJA. 

In the third quarter of2018, PPL filed its consolidated federal income tax return, which was prepared using guidance issued by the US. Treasury Department 
and the IRS since the filing of each Registrant's 2017 Form 1 0-K. Accordingly, the Registrants have updated the following provisional amounts and now 
consider them to be complete: (1) the amount of the deemed dividend and ·associated foreign tax credits relating to the transition tax imposed on 
accumulated foreign earnings as ofDecember 31, 2017; (2) the amount of accelerated 100% "bonus" depreciation PPL was eligible to claim in its 2017 
federal income tax return; and (3) the related impacts on PPL's 2017 consolidated federal net operating loss to be canied forward to future periods. In 
addition, the Registrants recorded the tax impact ofthe U.S. federal corporate income tax rate reduction from 35% to 21% on the changes to deferred tax 
assets and liabilities resulting from the completed provisional amounts. The completed provisional amounts related to the tax rate reduction had an 
insignificant impact on the riet regulatory liabilities ofPPL's U.S. regulated operations. In the fourth quarter of2018, PPL completed its analysis of the 
deductibility of executive compensation awarded as ofNovember 2, 2017 and concluded that no material change to the provisional amounts is required. The 
final amounts reported in PPL's 2017 federal income tax return, provisional amounts for the year ended December 31, 2017, the related measurement period 
adjustments, and the resulting tax impact for the yearended December 31,2018 are as follows. 

PPL 

Adjustments per 
2017 Tax Return 

Taxable Income (Loss) (a) 

Adjustments per 
2017 Tax Provision 2018 Adjustments 

~~~e~--~~~l~e~d_-·_ .. _ -~-~ ~-: --- .. - ·--- - $ 

·mus Depreciation (b) 

397 $ 
··-- -- - ------

(67) 

462 $ (6~)-. 
(67) 

,--·--·. --.-- ~--. ------ ---- ---·------
:~?~~o_lid~ted F~d!':~-~~t Op_:rati!:¥cLo~~~u.:_ (() th~_!CJA_(c)_ 

Total 
["·----- ----
1 
I --- ·- - -- - --- ~- --- - " -

PPL Electric 

Consolidated Federal Net Operating Loss reallocated due to the TCJA (c) 
r ---- -- --- -----------.- --
, Total 

Bonus Depreciation (b) 

'<?>~_solidated ~:_d~ral ~~t-~pe.~~in!l r,.oss_r:~~o<:_~t:_d due(() th_e "!"<?JA ~c) __ 

Total 

Consolidated Federal Net Operating Loss reallocated due to the TCJA (c) 
- -------

t __ Tota~-- _________ ~---
-.-- -~~---~~·-.~~-·---·r-----·- --------- --

·- - -·- ----- -
:·KU 
I 
'- -~- ---
Bonus Depreciation (b) 

• > 

t -- --· ---··- - - -~--- -- -··- ---- - ---

[~~".~?_!idate~ f~d<:ai N_:i _OJ:J~~a_t!n_¥_!-~s. ~e~II<?_catei_ ~:ue _to the _TCJA (c) 

Total 

159 

(330) 

$ $ 

(39) $ 
··'-

(68) . _______ $ ____ _ 

(107) $ 

- ---- ----

$ (28) $ 

(32) 

$ (60) $ 

$ (17) $ 

17 

$ $ 

$ (I 1) $ 

II 

$ $ 

(462) 

$ 

$ 
--~ --- ·- --- --· 

(105) 

(105) $ 

--·---- ----

$ 
--- - ---~------

(45) 

(45) $ 

$ 

$ 

$ 

132 

(39) 
------

37 

(2) 

(28) 

13 ' 

(15) 

(17) ' 

17 

(II) 

11 
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The above table reflects, for each item, the amount subject to change as a result of the TCJA and does not reflect the total amount of each item included in the return and the 
provision. 

(b) The TCJA increased the bonus depreciation percentage from 50% to I 00% for qualified property acquired and placed in service after September 27, 2017 and before January I, 
20 !8. Increases in tax depreciation reduce the Registrants' taxes payable and increase net deferred tax liabilities with no impact to "Income Taxes" on the Statements of Income. 

(c) An increase-in the consolidated federal net operating loss reduces net deferred tax 'liabilities with the opposite effect if there is a decrease in the consolidated federal net operating 
loss. These increases or decreases have no impact to "Income Taxes" on the Statements of Income. 

PPL 
))eci;ed -Di~id~~d-- ~---·· ----~~~-- · ··- -

$ 

!~~~~~n- ::ax Cr.:_d~t_:_ ------ -·--·---- _ ... _ ___ ------- ________ .. _______ _ 

[~~-at_!_c:~_ofX?re!~~Ta>: . .S:':~.dit_Car_ty_!:orwa~--- _____________________ ...... ---- __ _ 

Reduction in U.S. federal income tax rate 

Total $ 

Income Tax Expense (Benefit) 

Adjustments per 
2017 Tax Return 

Adjustments per 
2017 Tax Provision 2018 Adjustments 

- -- ·--- - .. - . ---~ --·- - ----.----- -~-·.-·--,_I 

! ~-- .. ~- -·- --- _,- .!§.! __ .. $__ --- - -- C3~L 
(157) (205) 48 

110 

229 220 9 

321 $ 321 $ 
'-=---·- --- "'"-- -- -~·--·- ___._~ -~ -- _k ________ ~-~ ---------··- ·--·--·---- -- ... --===== ===== ====== 

r-- -------- -·--- ----- -~.- ----- .. --
.PPL Electric . · 

--~-;-------- ·----::--------~ -- ---------------.--·--

Reduction in U.S. federal income tax rate $ (13) $ (13) $ 

[ ____ ----~- ----- - --- ----- --- ---
LKE 
r- --------,------- -- -----.- -------------.-
LR_:o~~t~o~ ~ _I}.S. federa!_!l_l~?'!l.e _t~x_r~~---________ _ $ 110 _$ _ -·-- ____ 1 !._2 __ y _____ -·----- \t.L 

The Registrants' accounting related to the effects of the TCJA on financial results for the period ended December 31, 2017 is complete as of December 31, 
2018 with respect to all provisional amounts. 

In 2018, the IRS issued proposed regulations for certain provisions of the TCJA, including interest deductibility, Base Erosion Anti-Avoidance Tax (BEAT), 

- ,o':',d Global Intangible Low-Taxed Income (GILT!). PPL has determined that the proposed regulations related to BEAT and GILT! do not materially change 

''L's current interpretation of the statutory impact of these rules on the company. Proposed regulations relating to the limitation on the deductibility of 

c:.terest expense were issued in November 2018 and such regulations provide detailed rules implementing the broader statutory provisions. These proposed 
regulations should not apply to the Registrants until the year in which the regulations are issued in final form, which is expected to be 2019. It is uncertain 

what form the final regulations will take and, therefore, the Registrants cannot predict what impact the final regulations will have on the tax deductibility of 

interest expense. However, if the proposed regulations were issued as final in their current form, the Registrants could have a limitation on a portion of their 
interest expense deduction for tax puwoses and such limitation could be significant. 

(PPL) 

"Income Before Income Taxes" included the following: 

Foreign income 
f -- -- -·--~--- -- - -----~- - ---· --- ---~ -- --

. _I_o£a~_-- ----

$ 

$ 

2018 

- _1,1_~7 -- _$ 

1,158 

2,285 $ 

2017 2016 

874 $ 1,~6~--- --
1,038 1,087 

1,912 $ 2,550 

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for accounting purposes and 
their basis for income tax purposes and the tax effects of net operating loss and tax credit carryf01wards. The provision for PPL's deferred income taxes for 
regulated assets and liabilities is based upon the ratemaking principles of the applicable jurisdiction. See Notes I and 7 for additional infoimation. 

Net deferred tax assets have been recognized based on management's estimates of future taxable income for the U.S. and the U.K. 

Significant components ofPPL's deferred income tax assets and liabilities were as follows: 
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Deferred Tax Assets 

Deferred invesnnent tax credits 

Regulatory liabilities 

Income taxes due to customer 

Accrued pension and postretirement costs 
- - -·- -- - - -~ --

J~d~ra! l~~~ carryforward_s __ 

State loss carryforwards 

Fede!al ~n_c)_st~te Ia!' c~edi~_car~f~r_ward~ ________ _ 

Foreign capital loss carryforwards 

1 
_Foreign. loss carry~orwards_ __ _ _ __ 

Foreign - regulatory obligations 

2018 

$ 31 

87 

479 

277 

325 

419 

392 

313 

Foreig_n_: o_t~~r _ 9 

Contributions in aid of construction 139 

Domestic - other 81 

Unrealized losses 'on qualifying derivatives 

Valuation allowances 

Total deferred tax assets 

Deferred Tax Liabilities 

Dom~st!c_ p_lant: net 

Regulatory assets 

Reacq_u~red debt cost:; 

Foreign plant- net 

\F~;e~l?~~ ~~n_si;n-s _ -- _ - -- --- -- -

Domestic- other 

Total deferred tax liabilities 

Net deferred tax liability 

----~ ---·--

7 

(808) 

1,752 

~.~59 

314 

12 

724 

83 

28 

4,520 

$ 2,768 

2017 

$ 33 

68 

499 

232 

356 

409 

455 

329 

2 

2 

7 

134 

102 

10 

(838) 

I ,800 

3,168 

288 

15 

726 

32 

9 

4,238 

$ 2,438 

State deferred taxes are determined on a by entity, by jurisdiction basis. As a result, $28 million and $24 million of net deferred tax assets are shown as "Other 
noncurrent assets" on the Balance Sheets for 2018 and 20 I 7. 

At December 31, 2018, PPL had the following loss and tax credit carryforwards, related deferred tax assets and valuation allowances recorded against the 
deferred tax assets. 

Loss carryforwards 

Fed!'ral net operati_ng losses 

Federal charitable contributions 

State n~t _opera~in!l_l~sses _ 

State charitable contributions 

For~~~ ~et_o_perating losses 

Foreign capital losses 

Credit carryforwards 

Federal invesnnent tax credit 

Federal alternative minimum tax credit (a) 
- ~-- - -- ---

Federal fo:e!gn ta~ credits (b)_ 

Federal - other 

State - other 

Gross 

$ 1,519 

29 

5,725 

6 

1,842 

Deferred Tax Asset 

$ 319 $ 

6 

418 

313 

133 

15 

218 

25 

Valuation 
Allowance 

(313) 

(1_!_3)
(8) 

Expiration 

2031-2037 

2020-2022 

2019-2038 

2020-2022 

Indefinite 

Indefinite 

2025-2036 

Indefinite 

2024-2027 

2019-2038 

Indefinite 

The TCJA repealed the corporate alternative minimum tax (AMT) for tax years beginning after December 31, 2017. The existing indefinite carryforward period for AMT credits 
was retained. 

)) Includes $62 million of foreign tax credits carried forward from 2016 and $156 million of additional foreign tax credits from 2017 related to the taxable deemed dividend 
associated with the TCJA. 

Valuation allowances have been established for the amount that, more likely than not, will not be realized. The changes in deferred tax valuation allowances 
were as follows: 
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Balance at 
Beginning 
of Period 

L~i~~~ =-~~-- ~=~-- ~~---~--=~---~-=~ ~--~~--$ ____ _ 838 

2017 593 
r----:---···--
12016 662 

$ 

Charged 
to Income 

26 

Additions 

$ 

256 (b) 

17 
t_ ____ ----- -· - ·- ~ --'-- ---

Charged to 
Other 

Accounts 

2 

Deductions 

11 

Balance 
at End 

of P-eriod 

838 

-------- 8~ .\~L. ---- - -- _52) _i 

(a) Decrease in the valuation allowance of approximately $35 million due to the change in the total foreign tax credits available after finalization of the deemed dividend calculation 
required by the TCJA in 2017. In addition, the deferred tax assets and corresponding valuation allowances were reduced in 2018 by approximately-$19 million due to the effect 
of foreign currency exchange rates. · 

(b) Increase in valuation allowance of approximately $145 million related to expected future utilization of both 2017 foreign·tax credits and pre-2017 foreign tax credits carried 
for\vard. For additional information, see the "Reconciliation oflncome Tax Expense" and associated notes below. 

In addition, the reduction of the U.S. federal corporate income tax rate enacted by the TCJA in 20 I 7 resulted in a $62 million increase in federal deferred tax assets and a 
corresponding valuation allowance related to the federal tax benefits of state net operating .losses. 

(c) The reduction of the U.K. statutory income tax rate in 2016 resulted in a $19 million reduction in deferred tax assets and corresponding valuation allowances. See ''Reconciliation 
of Income Tax Expense" below for additional information on ·the impact of the U.K. Finance Act 2016. In addition, deferred tax assets and corresponding valuation allowances 
were reduced in 2016 by approximately $65 million due to the effect of foreign currency exchange rates. 

PPL Global does not record U.S. income taxes on the unremitted earnings ofWPD, as management has determined that such earnings are indefinitely 
reinvested. Current year distributions from wPD to the U.S. are sourced from a portion of the current year's earnings of the WPDgroup. There have been no 
material changes to the facts underlying PPL 's assertion that historically reinvested earnings ofWPD as well as some portion of current year earnings will 
continue to be indefinitely reinvested. WPD's long-term working capital forecasts and capital expenditure projections for the foreseeable future require 
reinvestment ofWPD's undistributed earnings. Additionally, U.S.long-term working capital forecasts and capital expenditure projections for the foreseeable 
future do not require or contemplate annual distributions from WPD in excess of some portion ofWPD's future annual earnings. The cumula~ive undistributed 
earnings are included in "Earnings reinvested" on the Balance Sheets. The amount considered indefinitely reinvested at December 31, 2018 was $6.7 billion. 
The foregoing is not impacted by U.S. tax reform and the conversion from a worldwide to a participation exemption system. It is not practicable to estimate 
the amount of additional taxes that could be payable on these foreign earnings in the event of repatriation to the U.S. 

Details of the components.ofincorne tax expense, a reconciliation of federal income taxes derived from statutory tax rates applied to "Income Before Income 
''!xes" to income taxes for reporting purposes, and details of"Taxes, other than income" were as follows: 

Income Tax Expense (Benefit) 
I -- - --•- - - --~- ---- -·----·,.- ----- -- -- - - -- -· 

! _ -~~~e_n~.::_~ed"!_al __________________ _ 

Current- State 

l_ -~:!~nt ~ !'<J;~i~l_~ ___ ._ ___ ----~- ~ _______ . 
Total Current Expense 

~~-~~!~_ed~;d~~~i(;L_ ~---= :~-~~----~-- -~----
Deferred - State r ~!~~e~ ;x~;;i~~~ ---_-_ ~~~ ~-- ~-~ ~ ~=- -·· · ---

Total Deferred Expense, excluding operating loss carryforwards 

i [. _____ _ 
Amortization of investment tax credit 

[~ ~;x~;~;~~~-(~-~~;fij)~f~p~~~~~~~?~:~~~~f~;~~,j~.~---
Deferred - Federal 

Deferred - State 
~--- -~~- ,. __ ---------.---

Total Tax Expense (Benefit) of Operating Loss Carryforwards 
,------·- ~--- --- - --

-- ---·- ,_- ---··-- ---~ -~ -. 
~- !_otaJ i~c?~ .. e-~~~xpe~~':: Fect.e!_~L __ __ 

Total income tax expense- State 
.. - ------------ ------ ------------
L__~~~l_in_c_o_:n~t~x. expen~ -__F~~i~~c-

Total income taxes 

(a) Due to the enactment of the TCJA, PPL recorded the following in 2017: 
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2018 2017 2016 

~---. _____ j19) $. 6 $ Q~t-·- - __ .. _ -~ --

$ 

$ 

$ 

17 25 21 -·--- - ------
104 45 80 

102 76 87 

203 532 385 

100 

107 

410 

(3) 

(20) 

(31) 

(51) 

458 

161 

86 

211 

458 

88 89 

133 86 
-----'--

753 560 

(3) (3) 

(16) 25 

(26) . (21): 

(42) 4 

$ 784 $. -648 
==== 

--- - ------ --- ----------
$ 519 $ 393 

---~------ ---

87 89 
.------------- -- --------

178 166 

$ 784 $ 648 
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$220 million of deferred income tax expense related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21% on deferred tax assets and 
liabilities; 
$162 million of d~feried tax expense related to the utilization of current year losses resulting from the taxable deemed dividend; partially offset by, 
$60 million of deferred tax benefits related to the $205 million of 2017 foreign tax credits partially offset by $145 million of valuation allowances. 

In the table above, the following income tax expense (benefit) are excluded from income taxes. 

2018 2017 2016 
r·-·-- ---·-----------· ······-------- ---·---
l~<.>_c~.:b!''!_e~~.?~r~ns~ti?._~ r~~?r~:-~ !.<!...sa_~ings _t:e~i! . .'>':~ie:J 

---------- --·----- ----,-----
------ _J; _______________ ~ ---- ____ ..: -------~----·--·- -·- .J!)~ 

Other comprehensive income (6) (34) (6) 
I .- ----~------~------- - ~-~-·-~ ---- ----·--...-- ... -- ---.. ---- "----- -- ·- -- ---- --------- --- ------~- ------- ~---~-- --------- ---
!Y!'J~~i?n_~!J.OWan_:e~n-~t1'!~~~~er_re_d_ t~xe~::~~I"_de<l_!()_~~e_r ~llll'~ehe~s~ve ~nco!ll:_ _ ___ _ ___ _ __ (1) I • 

Total $ (6) $ (35) $ (12) 

2018 2017 2016 

Reconciliation of Income Tax Expense 

LI~~_r~i~c~~e~ 11':~;;-;!~~~me)i":fu;ej~;~;~;;~~a!-.~~~~~;r ~; i~!;S!'l. $ 480 $ 669 $ 893 

Increase (decrease) due to: 

[_~~~j~-~~~ ~~i,~~:t~?I J~~ei~Dn.£~rr;~~;_~;~fi~C~_- ~ .40 46 46.' 

Valuation allowance adjustments (b) 21 36 16 
r------- - - ·- --------·- ------- --- -~-- -- --------- --- .... -------- - ---·-~--~-----~--.------~·~---~ 

1 _!m_p~c! ofl()_\V~r!:J._K.;._~nc_()_lll". m._)( ~~f~L- _____ _ _ _____ :_: ____________________ - .. _ -····· _______ iz~.L .. _ -----·- __ Q7~L _________ (I.?.?J_ 
U.S. income tax on foreign earnings- net of foreign tax credit (a)(d) 47 (42) 

[ Fo!;i;~j~~;;~E~u;r;~~i!:~.t~~~L~ ~~~-~~-=~~-=~=:: ~-= -~---~-~~-~ ~---~ -~- =~--~--- --- ----- --

Impact of the U.K. Finance Act on deferred tax balances (e) (13) 
r .----- ---- -~------ -- --~--- -- -----·------- --- .-.------- -~---·- ~--~-. ~--

I_ Dtpreci~tioE ~~~ ~!!'e:_!te_111,s_no! ~~rlll_ayz~~ __ ... _ --~. __ . __ .. (11) 

Amortization of excess deferred federal and state income taxes( f) (37) 

·-·· ------·-- --~~-. ------
---- ___ j8l 

---------- S~6!_ --------
--~ --·-- _:(~92 -- --. - . 

_ _}. ..J 

(49). 

P~l_. 

__ .. _______ --------~-- <!.?L _________ S!~L ________ --~!71. 
Stock-based compensation 4 (3) (10) 

~-------------~--------~ ---.. ----- ~·-- .------------- ~~---··-

., ])_:f~_r~:<!.~~ inlpa~t_?~_~s:_~)(2:_~~o.E.Ill~L _______ --·- ____ _ 220 

,'Deferred tax impact of Kentucky tax reform (b) 9 
r- ------------------- -~ ~---- ---- ----- ----~- ---
f _Other _ _Q) ______ . ___ _ 

··-- ----------
---- -- ----~~-- -·· ---.~--- --. 

4 (5) (4) 

Total increase (decrease) 

~~~~~~c~~~ia:x;s~=:~ --=~-~- -~~-~-- ---~~-~--~--~-----
(22) 115 (245) 

458 $ 784 $ 648 
-·- - -- ----- --- . --$--...,...--'--'-

Effective income tax rate 20.0% 41.0% 25.4% 

(a) The U.S. federal corporate tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January 1, 2018. 
(b) During 2017, PPL recorded an increase in valuation allowances of $23 million primarily related to foreign tax credits recorded in 2016. The future utilization of these credits is 

expected to be lower as a result of the TCJA. · 

During 2018, 2017 and 2016, PPL recorded deferred income tax expense of $24 million, $16 million and $13 million for valuation allowances primarily related to increased 
Pennsylvania net operating loss carryforwards expected to be unutilized. 

(c) The reduction in the U.S. federal corporate income iax rate from 35% to 21% significantly reduced the difference between the U.K. and U.S. income tax rates in 2018 compared 
with 2017. 

(d) During ZO 17, PPL recorded a federal income tax benefit of $35 million primarily attributable to U.K. pension contributions. 

During 2017, PPL recorded deferred income tax expense of $83 million primarily related to enactment of the TCJA. The enacted tax law included a conversion from a worldwide 
tax system to a-territorial tax system, effective January 1, 2018. In the transition to the territorial regime, a one-time transition tax was imposed on PPL's unrepatriated 
accumulated foreign ·earnings in 2017. These earnings were treated as a taxable deemed dividend to PPL of approximately $462 million, including $205 million of foreign tax 
credits. As the PPL consolidated U.S, group had a taxable loss for 201 7, inclusive of the taxable deemed dividend, these credits were recorded as a deferred tax asset However, it 
is expected· that under the TCJA, orily $83 million of the $205 million of foreign tax credits will be realized in the carry forward period. Accordingly, a valuation allowance on 
the" current year foreign tax credits in the amount of $122 million bas been recorded to reflect the reduction in the future utilization of the credits. The foreign tax -credits 
associated with the deemed repatriation result in a gross carryforward and corresponding deferred tax asset of $205 million offset by a valuation allowance of $122 million. 

During 2016, PPL ·recorded lower income taxes primarily attributable to foreign tax credit carryforwards, arising from a decision to amend prior year tax returns to claim foreign 
tax credits rather than deduct foreign taxes. This decision was prompted by changes to the company's most recent business plan. 

(e) The U.K. Finance Act 2016, enacted in September 2016, reduced the U.K. statutory income tax rate effective April!, 2020 to 17%. As a result, PPL reduced its net deferred tax 
liabilities and recognized a ·$42 million deferred income tax benefit during 2016. 

(f) During 2018, PPL recorded lower income tax expense for the amortization of excess deferred income taxes that primarily resulted from the U.S. federal corporate income tax. rate 
reduction from 35% to 21% enacted by the TCJA. 

(g) During 2017, PPL recorded deferred income tax expense related to the U.S. federal corporate income tax rate reduction from 35% to 21% enacted by the TCJA. 
(h) During 2018, PPL recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax rate reduction from 

6%to 5%, as enacted by HB487, effective January, 1, 2018. 
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During 2018, PPL filed its consolidated federal income tax return, which included updates to the TCJA provisional amounts recorded in 2017. The adjustments to the various 
provisional amounts that are considered complete as of the filed tax return resulted in an immaterial impact to income tax expense and are discussed in the TCJA section above. 

2018 2017 2016 

Taxes, other than income 
! __ ...._ ______ • ---------- -·~·---·-· --- ~--- ~-- ·---- ~·- ·-· ---- ---

!_.§tate ll.~os~ ~ei12,~ _ . -·- ____ __ _ _________ .. _______ . ___ .. _ .. ____ -·- . _____________ _ $ 103 $ 102 $ 100 ·' 
-~-- ~- ~ _. ... __ . __ ~--~-- ~-- -·-~ --~---~~-- -· -----·- ---

(PPL Electric) 

The provision for PPL Electric's deferred income taxes for regulated assets and liabilities is based upon the ratemaking principles reflected in rates established 
by the PUC and the FERC. The difference in the provision for deferred income taxes for regulated assets and liabilities and the amount that otherwise would 
be recorded under GAAP is deferred and included in "Regulatory assets" or "Regulatory liabilities" on the Balance Sheets. 

Significant components ofPPL Electric's deferred income tax assets and liabilities were as follows: 

Deferred Tax Assets r- ------------------- ---- -- - ---
1 _i\.~:_u.::_dp~~~n a_n_~2'_S~e~r_e_~~!'_!_c~s!S__ -

Contributions in aid of construction 
r··- -----· ---- ,--- --.-----;---- --·-- --. 

L!:~u!"!o2' li~~i~tie~------" .. ________________ _ 

Income taxes due to customers 

[_ S~!i-~?~s_c~r;~oiir~~-~~ ________ ~--~=-~:-~. -~--~~---~------. ________ _ 
Federal loss carryforwards ,------------------------

: Other 

Total deferred tax assets 

;-_~ :~----~:- ---~-: -~~-: -_·: - ~-------~-- -----

Deferred Tax Liabilities r·--- ----------·---. --- --- ---------
[_ ~C:tr!:.!!t~~ J2.1a"!! :__ne!_ ___ _ _ _ _ __ _ __ _____ _ 

Reacquired debt costs 

_R_:g!!la.!O!Y!.S~-e~---- ...•. -----·-- ____ -----·- __ _ 

Other 

r~x.;~l~r:~;~~-~~Jl~bl!iti:~,-=- ~:-= -=-~ ~-- --- -
Net deferred tax liability 

PPL Electric expects to have adequate levels of taxable income to realize its recorded deferred income tax assets. 

At December 31, 2018, PPL Electric had the following loss carry forwards and related deferred tax assets: 

Gross 

Loss carryforwards 
·--- ~ ----·--~-·---~---··--

2018 

118 

35 

181 

14 

79 

25 

562 

.. --- ___ 1,~~!- --

$ 

6 

176 

19 

1,882 

1,320 

Deferred Tax Asset 

$ 

2017 

117 

25 

193 

19 

91 

27 

553 

. - .. l~?_4t: 
8 

150 

1,707 

1,154 

Expiration 

! _!.'e~ra~ n_:t_ op_er.."_tin_!)l~~:s __ __ $ -' ---- ___ 37~~- ~- . -- _7 ~ -- --- .16_3 .!::.~~-3. = - '! 

2020-2022 Federal charitable contributions 

_ St~t: n:t _(lp~r~!!"!I _l~~es 
State charitable contributions 

Credit carryforwards were insignificant at December 31,2018. 

6 

180 •14 2031-2032 

2020-2022 

Details of the components of income tax expense, a reconciliation offederal income taxes derived from statutory tax rates applied to "Income Before Income 
Taxes" to income taxes forreporting purposes, and details of"Taxes, other than income" were as follows. 

164 

Source: PPL CORP, 10-K. February 14, 2019 Powered by Morningstar"'' Document Research5
M 

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assuines all risks 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 financial perlormance is no guarantee of future results. 



Table of Contents 

2018 2017 2016 

Income Tax Expense (Benefit) 

Current- Federal $ 2 $ _ j~~)_. $ - __ (~9) _ 

Current- State 9 20 19 
r- ··-· - --- ---· ---- --- -- -- -----~-~-- -- ··~- --- --- ------------· 

__ 1_:o_tal_ ~rre~t Ex_pe!'_se _(~e':~~!) II (45) (10) 

Deferred -Federal (a) 96 234 193 
---- -- -
Deferred - State 37 29 29 

-- ---- -- --
Total Deferred Expense, excluding operating loss carryforwards 133 263 222 

------- --- ----- ----

·- -- ·----·- -- -- --------- . -------~- ---

Tax expense (benefit) of operating loss carryforwards - - -- - - -- - --- - - - ---- -- -, 
Deferred - Federal (8) (5) 

-- ---- -
Total Tax Expense (Benefit) of Operating Loss Carry forwards (8) (5) 

--------~------ - - - -----
Total income taxes $ !36 $ 213 $ 212 

- ----- - ------ --

_ "f.<>tal_!ncom~ tax e'.'Jlens: ~ .!'!Jd:Eal $ 90 $ 164 $ 164 -. --~ - - --· 

Total income tax expense- State 46 49 48 

Total income taxes $ 136 $ 213 $ 212 
--- --· - -

(a} Due to the enactment of the TCJA in 2017, PPL Electric recorded a $13 million deferred tax benefit related to the impact of the U.S. federal corporate income tax rate reduction 
from 35% to 21% on deferred tax assets and liabilities. 

Reconciliation oflncome Taxes 

Federal !nc<:me tax o~ Inc~me !'l!Jfore Income T~es a~!al~!o_'1' ta~- r~t: (a) 

Increase (decrease) due to: 
r----------- -------~---- .,.~-----~---

"-~t~te !~c_om~ t~x:s~ net <:f ~e~er':l inco':'~ !ax b~I_l~'! ~a) 

:Depreciation and other items not normalized 
<"- - ---- - - --- - - - --- ---

- · ~mo~iza?on of excess ~efef!:ed f:deral i~co~e taxes (a) 

Stock-based compensation 

_f?eferre~ t':)( impact of U :S: ~a?' r:[or?' (b ~ __ 

Other 

To~al_~crease (decre~se)_ 

Total income taxes 

Effective income tax rate 

$ 

$ 

(a) The U.S. federal corporate tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 

2018 

119 $ 

---~--- - --- -
43 

(II} 
-- -----

(17_) __ - -- -

17 

136 $ 

24.0% 

. 2017 2016 

201 $ 193 

36 36 

(8) (8) 

(2} (6) 

__ Q3l _ 

(I) (3) 

12 19 

213 $ 212 

37.0% 38.4% 

(b) During 2017, PPL Electric recorded a deferred tax benefit related to the U.S. federal corporate income tax rate reduction from 35% to 21% enacted by the TCJA. 

Taxes, other than income 

State !l_r_o_~sr_eceipts ___ _ __ 

Property and other 
--- --- - -

Total 

(LKE) 

2018 

$ 

$ 

103 

6 

109 

2017 

$ 

$ 

2016 

102 $ 

107 $ 

100 

5 

105 
======= 

The provision for LKE's deferred income taxes for regulated assets and liabilities is based upon the ratemaking principles reflected in rates established by the 
KPSC, VSCC and the FERC. The difference in the provision for deferred income taxes for regulated assets and liabilities and the amount that otherwise would 
be recorded under GAAP is deferred and included in "Regulatory assets" or "Regulatory liabilities" on the Balance Sheets. 
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·- ~nificant components ofLKE's deferred income tax assets and liabilities were as follows: 

' 2018 2017 

Deferred Tax Assets 

~=~~~_;:~ ~~~~~~f~;~~~~~ ~--, - -- -.-~- -----=-- ---~ -- ~-~-----;-- ---.,..--- •·----••M•-• ------

State loss carryforwards 

Contributions in aid of construction 
;- ------------- -~ ... ------- --· ------- ------------------

Accrued pension and postretirement costs 
---------- -~-~- --- ----.,..- --- ------- ... --

: __ ~_c~ti'_c :~es_~u:_!~ ~ll~~~e~s ______ ----- --

Deferred investment tax credits 

Valuation allowances 

Other 

: _ '!'~~l_?:f:rred tax assets. 

-Deferred Tax Liabilities 

Plant- net 

[ _!teE?~!?!Las~et~- -·-- ______ __ 

Other 
! ---- ~---- - --- ---- -- ---.- --- ------- ·---- ------ ------

Total deferred tax liabilities 
I.- --~ -··----~ -·•- -- -· --· ------- --··•·-··-···--- -- __ , ....•. ,. -·- ·•···--

Net deferred tax liability 

$ 142 $ 

33 

21 

52 

_1~0 ' 

41 

17 

43 ---- -- ---·- - - -~-~-- -~---:...- ~ --. --- -~--~--~-

92 

299 

32 

100 

305 

33 

---- ---- ----- -- ------- --~ (8)-- -- -- - .(8t 
29 33 

861 895 --- --- - ------'---- ____ ____.:. 

1,671 

138 

1,817 

$ 956 $ 

1,615 

138 ; 

8 

1,761 

866 

At December 31, 2018, LKE had the following loss and tax credit canyforwards, related deferred tax assets, and valuation allowances recorded against the 
deferred tax assets. 

Gross 

.. __ 1ss carryforwards 

r ~ ~~d~~~i~e:,~r~~~~ !i~;_ ==--~-~ ~-=~--~- _:~-~~ -~, _ ~-- _ ~---~ $ 

Federal charitable contributions 

l- ~~at~:iet -~~!!~~!~i ~~~~~~- --~---- _ 
'~------------- .. -
i~':~dit ~~~'?:!~~a!_d! __ _: ___ _ 

674 $ 

Deferred Tax 
Asset 

142 '$ 

Valuation 
Allowance Expiration 

2031-2037 

II 2 2020 - 2022 

848 33 2029- 2038 

Federal investment tax oredit 133 2025 - 2028, 2036 

[ ~f.~d~;~-a~~r;_~ij;: ;;;;i;u~- !a; ~r_:~it ~a) 14 Indefinite 

Federal- other 22 (8) 2019-2038 

State - other Indefinite 

(a) The TCJA repealed the corporate alternative minimum tax (AMT) for tax years beginning after December 31,2017. The existing indefinite carryforward period for AMT credits 
was retained. 

Changes in deferred tax valuation allowances were: 

1~0 ~~- -- ~"- . --
2017 

$ 

Balance at 
Beginning 
of Period 

8. 

11 

12 

(a) Federal tax credits expiring in 2021 that are more likely than not to expire before being utilized. 

(b) Federal tax credit expiring. 

Additions 

$ 

Deductions 

$ 

4 (a) 7 (b) 

$ 

Balance 
at End 

of Period 

8 

8 

Details of the components of income tax expense, a reconciliation offederal income taxes derived from statutory tax rates applied to "Income Before Income 
. Taxes" to income taxes for reporting purposes, and details of"Taxes, other than income" -
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.:re: · 

Income Tax Expense {Benefit) 

, C'!rreny_ ~ Fe9era! _ 

Current- State 

_ "!'ota_I_Current Expe_n~~ (Benefit) _ 

Deferred- Federal (a) 

Deferred - State 

Total Deferred Expense, excluding benefits of operating loss carryforwards 
'-- -- ---·-- - -- -- --.------ - - ----- -·- --- -- ---

Amortization of investment tax credit- Federal 

Tax benefit of operating loss carryforwards 

Deferred - Federal 

Deferred - State 

T~~! T~~ Expen~e ~Be~e_f'!.t)_of~]l~~':_tin!f fc()_Ss s;a::~forwards 

Total income taxes (b) 

Total income tax expense- Federal 

T~t':l_i~_:o'!'e~t':~ ~xpense --S~~e- _ 

Total income taxes (b) 

2018 

- -- - - ---- --- -
$ 31 

4 

35 

65 

34 

99 

(3) 

(22_-

(2) 

$ 129 

$ 91 

38 

$ 129 

2017 2016 

--- -- -- --
$ 74 $ ___ _Q6), 

6 

80 (35)' 

268 248 

32 38 

300 286 

(3) (3) 

(2)_ 10 
--" ---

(I) 

(2) 9 

$ 375 $ 257 

$ 337 $ 219 
-- - -----

38 38 

$ 375 $ 257 

(a) Due to the enactment of tbe TCJA in 20 I 7, LKE recorded $I 12 million of deferred income tax expense, of which $108 million related to the impact of the U.S. federal corporate 
income tax rate reduction from 35% to 2 I% on deferred tax assets and liabilities and $4 million related to valuation allowances on tax credits expiring in 2021. 

(b) Excludes deferred federal and state tax expense (benefit) recorded to OCI of $5 million in 20 I 8, $(1 0) million in 2017 and $( 16) million in 2016. 

2018 2017 2016 

Reconciliation of Income Tax Expense 

\Fed~~al·i~co~-e ·;a;~~ i;c~;;;-iBef~;ei;;c~~e--T~es~t -statuto~y t;x rat~ (a) 
- - ---- ---

$ 121 $ 242 $ 240 

_ .'crease (decrease) due to: 

Sta~e-i~collle taxes, net of f:deral inc<:n~e ta~ benef!! 22 26 26 

Amortization of investment tax credit (3) (3) (3) 
- - ·- - ---- --- --- -- -~- -- - ----~----
Alllorti":':_tion __ of_:xcess ~:~e:red fed_er_al and state inc51m_e taxes (b) (2?l_ <3) __ Q)' 
Stock-based compensation (3) 

---------
Deferred_~"!' illlpact of:U:S: tax_reform (c) Il2 

Deferred tax impact of state tax reform (d) 9 

' Other_(:L_ - -- -- -
(I) (I) (2) 

Total increase 133 17 
r 
,Total income taxes $ 129 $ 375 $ 257 

Effective income tax rate 22.5% 54.3% 37.5% 

(a) The U.S. federal corporate tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 
(b) During 2018, LKE recorded lower income tax expense for tbe amortization of excess deferred income taxes that primarily resulted from the U.S. federal corporate income tax 

rate reduction from 35% to 21% enacted by tbe TCJA. 
(c) During 2017, LKE recorded deferred income tax expense primarily due to the U.S. federal corporate income tax rate reduction from 35% to 21% enacted by the TCJA. 
(d) During 2018, LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax rate reduction from 

6% to 5%, as enacted by HB 487, effective January I, 20 I 8. 
(e) During 2018, PPL filed its consolidated federal income tax return, which included updates to the TCJA provisional amounts recorded in 2017. The adjustments to the various 

provisional amounts that are considered complete as of the filed tax return resulted in an immaterial impact to income tax expense and are discussed in the TCJA section above. 

Taxes, other than income 

: Property and other 

Total 

(LG&E) 

$ 

$ 

2018 2017 2016 

70 $ 65 $ 62 

70 $ 65 $ 62 
===== 

/~ 1 ·1e provision for LG&E's deferred income taxes for regulated assets and liabilities is based upon the ratemaking principles reflected in rates established by 
J, )e KPSC and the FERC. The difference in the provision for deferred income taxes for 
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·~ulated assets and liabilities and the amount that otherwise would be recorded under GAAP is deferred and included in "Regulatory assets" or "Regulatory 
c•bilities" on the Balance Sheets. 

Significant-components ofLG&E's deferred income tax assets and liabilities were as follows: 

2018 2017 

Deferred Tax Assets 
[-------~~~~----.-----~ --~---------~ ·-----~~- ~- ~ -... -~---~--~---- --~--~---~---- ------------- --------
!_!_'e'!_~~~_lo~s_:~:':~f~:~a-~- _ .. -------- _________________ __ $ $ 29 i 

Contributions in aid of construction 14 11 
r-- --------------- -- -- ~--- -- ----- --- ------------ --~ ---"' .----.--;-· - -·· .-- -·---- ------------ ---------- ----------~---- - --- --;---.-------- --~---- -; 

L_Re~J~~~r_l~b~li_!i~-----~ ------ _____________ ----'-- ------- ---·-- ----------··-' ________________ ---·- __ ---·· ________ ?~------ _______ -~~-· 
Accrued pension and postretirement costs 16 14 

[p~f:;~_;~;~~-;_;;~ti~-~~~~i!s~~=-~~=---·~ ----~-·-=:~-~=-~-:·----~:·_~ ~=·~_::-. -=~ ~- .: _ -------------------------- -9~------~-------9! 

---- ---------- ~. ---- ~ --~- ·- ~-- ------- _. 
Income taxes due to customers 139 142 

- ,__ - ~----·- ---- ----~ 

15 19 [<?Q~~~~~~- ~=~--=~=~=~~---=:=--~~ --~_:_:.------- --- ----- .... -- -------- --- ----------- ----------' 
Total deferred tax assets 217 245 

Deferred Tax Liabilities 
~-------~-----o------ ------.~---~-- ---~- ------- ·-- ··-··----. -- -··-·--·- -----·-- -~------~ -·~--- ~-~-··---~- ----~--~---------

L .. ~)an!..:_E_e_t ____________ ---------------- ____ ~-- _______ -------- __ ._ ______ :__ _ ________ _____ _ ______ 2_5_! _____________ ?~-~-: 

Regulatory assets 88 88 

[-~th;-=~=-~~-~:~-~-~~:=-~--:==~-=-~--~~-~~~=-~~--=-~-=-~==~-~=-=~~-- --~~~-~~==~~~=~~==~~~~~~-------- 6 
Total deferred tax liabilities 845 817 

~~!d~_fe;;~ !a~ !la_l?!li~:_ = ~=:==-~-:=~~-= :~ ~~- ~- ::-~ -_ -:~- -~-~-- . - . ------ ..... ~~ ~~~- -~~--=-~~:~-=- =~ ~--_ =~=-~~=$=====· 6=2=8= =$=====5=7=2,;-' 

LG&E ~xpects to have adequate levels of taxable income to realize its recorded deferred income tax assets. 

At December 31,2018 LG&E had $6 million of federal credit carryforwards that expire from 2036-2038. 

- -~.'!tails of the components of income tax expense, a reconciliation of federal income taxes derived from statutory tax rates applied to "Income Before Income 
\xes" to income taxes for reporting purposes, and details of "Taxes, other than income" were: 

2018 

Income Tax Expense (Benefit) 

i_ -~~rr:_~--Fe_~~l __ _ $ 

Current - State 4 

l_=~j:?t;l~~ie_~:~p~s:_£~~~f~--- .... _ -==~---~~----==~~:--=~ :~- -- - 4 

2017 

$ $ 

2016 

----- __\~2) 
,I 

(21): 

Deferred- Federal 51 112 134 
r- -----~ -.----~-.---------:----· --·- .-------·-.·-- --------·----- -------··-----·---------- -- -------=--· ------------ ------·--
L De[e!!e~ _ _:J>tate ---------·--- __ .............. __ ---·- -------------- ____ ----------------- ... __ ·10 14 18 

Total Deferred Expense, excluding benefits of operating loss·carryforwards 
[" ·------- ----- -----,.---------- ...... -----------------·-···--··----
I.. .. ~~OEt~:_a~o~_of in::_:_stlll:'~.!~x- cr~~_!!:_F_<_:d,eral __ . ______ .... __ , __ _ 

Tax benefit of operating loss carryforwards 
-------~-- -~------~--- --~--···---- ---- ----·-------
i Deferred - Federal 
1..- --··-· ~ ----,-- ------ ·- -·-

Total Tax Benefit of Operating Loss Carryforwards ,--. ----- ----- -·--- ---..------------ -- --··---; --·---
-'!'~~~!~c~~~_!a~_:~. ·- __ -··- --·- _ 

r··· .,. ___ -------:--·- --...--.--- ---------- ----·~------~-

- To~~ i!lc~me t~x e_x_p~nsc:.: ~ederal 
Total income tax expense- State 

r -·---------- -------~-- ----------

··'-- '[~~l!n_co~~tax_e.s .... _________ ....:._ ____ ,_ .... _ ...... : .. ----·· 

168 

61 

.. ,, .. --.--- ···--$-----6-4-
$ 

$ 50 $ 
·-··-----·---··· 

14 

$ 64 $ 

126 

·, 131 $ 

112 $ 
·--T•--·--

19 

131 $ 

!52 

- -- (!L 

(4) 

(4) 

126 ' 

107 

19 

126 
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Reconciliation of Income Tax Expense 

. __ F~d~~a! income ta~ o_n !n~~~-B!'~o~~ ll_l':_O!l1e_ "!"~x~s ~t ~ta~tory t~x ra!e (a) 

Increase (decrease) due to: 

State income taxes, net of federal income tax benefit _ 
- - - - - - --- --- - - -- -- -·-·-- -

Amortization of investment tax credit 

Amo'!izatio_IJ_ of excess d.o:fe~r~d f"ederal a~d_s~at<:_i1_1come taxes (b) 

Other 

Total increase 

Total income taxes 

Effective income tax rate 

$ 

(a) The U.S. federal corporate tax rate was reduced from 35% to 2I %, as enacted by the TCJA, effective January I, 20 I8. 

2018 

62 

II 

(I) 

(~ 

2 

64 

21.5% 

$ 

$ 

2017 2016 

I2Q $ II5 

·------~-~ ---~---- ~- --
I4 I2 

(I) (I) 

Q) - -·- -----
(I) 

II II 

I3I $ I26 

38.1% 38.3%: 

(b) During 20I8, LG&E recorded lower income tax expense for the amortization of excess deferred income taxes that primarily resulted from the U.S. federal corporate income tax 
rate reduction from 35% to 2I% enacted by the TCJA. 

Taxes, other than income 

Proper.!J:' and_ otheE 

Total 

(KU) 

$ 

$ 

2018 2017 2016 

36 $ 33 $ 32 

36 $ 
33 _$ _________ 3_2_ 

The provision for KU's deferred income taxes for regulated assets and liabilities is based upon the ratemaking principles reflected in rates established by the 
KPSC, VSCC and the FERC. The difference in the provision for deferred income taxes for regulated assets and liabilities and the amount that otherwise would 
be recorded under GAAP is deferred and included in "Regulatory assets" or "Regulatory liabilities" on the Balance Sheets. · 

-"-~gnificant components ofKU's deferred income tax assets and liabilities were as follows: 

Deferred Tax Assets 

Fede~allo~s carryfor~a:ds 

Contributions in aid of construction 

' ~egul~~rLlia~i!itie~ _________ _ 

Accrued pension and postretirement costs 

Deferred investment tax credits 

Income taxes due to customers 

: Oth~r ------- ___ ·-----·------
Total deferred tax assets 

Deferred Tax Liabilities 

Plant- net 

Regulatory assets 

Other 

Total deferred tax liabilities 

!'et d_eferre_<! ta~-~~~ility 

KU expects to have adequate levels of taxable income to realize its recorded deferred income tax assets. 

169 

$ 

$ 

2018 

7 
----- ----

28 

7 

23 

I60 

3 

228 

91I 

50 

2 

963 

735 

2017 

$ 

$ 

13 

6 

22 

7 

24 

I63 

8 

243 

882 

50 

2 

934 

69I 
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::tails of the components of income tax expense, a reconciliation offederal income taxes derived from statuto!)' tax rates applied to "Income Before Income 
_xes" to income taxes for reporting purposes, and details of"Taxes, other than income" were: 

2018 2017 2016 

Income Tax Expense (Benefit) 
,.--------- --- --;:---- -~-- ~~- -- --- --"<-- ·- --~--- ----- - --- ------ ~- -----.---------------- ---~·- --- -~ ~- ·~--- • ---- -- -----· 

L_C:u!r!'.!'t:Fed:i2'I ______ ~---~-- ____ -----------· -------------------------- _ ----· .. __ $ ________ _22 .. ---~-------------$ ________ _3! __ 
Current- State 6 7 5 

[~ -_~_i,;~!~~~~;~~;p_~~@:_~e~t)=~~~-=---=--~~~--~-:-:-_ =-~-= ~-=----~-~-~~~- --~~--~----- -~--:--- ~- __ _:_ _____ 2_8_ 7 36 : 

Deferred - Federal 40 138 131 

[E~r!.ed~~~!~=~ ~=~ ~=:· -~-~: -~- ~:-=·: ~- ·_: ~ ~ ~~= ~:= ---- . -- -. --- 10 16 I~ 

Total Deferred Expense, excluding benefits of operating loss carryforwards 50 154 150 

[_ A;;;:;~-;~t!o~~~~~~stm~~-~2'~'.<;~l~ ~ede!a~:-- -: _- ~: -~~~ _- ~~-: -:. __ - -=--- ::~--= --_: ~ :__: ____ _ (2) _ ___ __:_(2..:.__)_ --~---'-(2.:...:): 
Tax benefit of operating loss carryforwards r-·-------- ---------------------------

, Deferred - Federal (21) . -----~ - -- -- - ·-- - - -- -- -·-- -- - - -- -. - . - - -
Total Tax Benefit of Operating Loss Carryforwards (21) 

r·Totali~~~~e-t;;~;------ -- ----~-----------~-- ·- $ 76 $ !59 $ 163 1
-

~..-... ---·- ___ , -~-·---«--- -~----..--~--- -~ --~----- -------- --===== 

!__ T"_ta~inc_o_m_! t~x_ e":~en!_:_-_ F_e~"_f_al __________ ---·- $ 

Total income tax expense- State 

[~_)o~a!_J;~;,~-~~~-==~~~~-~~=: ~~:.- $ 

2018 

Reconciliation of Income Tax Expense 
r·~--- --- ---- ------------------- ----------------. 
L _F<;de::'l~c!l_me ~a!_ o~ !n..:9.~':.J3.:f"_r_e l~c_"__m_e_!_a_x~~t_statu~ry_ta:-:_r~~(a~ $ 

Increase (decrease) due to: 
r~- ·------- ---··-~------· ----~---~ ----·-·.- -- -~------- ..... __ ._ 

- \_~!~t<; i12_c6~e_t~':~'? ~t ~f fede':al_ ~co!ll__e ~-':~enefi~ _ 

·,Amortization of investment tax credit 
/ .-- --------------- -- -----------~----

L ~mo~!~::t~ono!~~~ _d;!~~~~_er_al_an.'!_s~t~ }~<:o~e_t~"::_S_~~l. ____ _ 

Other 

, __ l.:".~aJj~~r_e~s;J~e_c:r~~~) ____________________ _ 

Total income taxes $ 

(a) The U.S. federal corporate tax rate was reduced from 35% to 21%, as enacted by the TCJA, effective January I, 2018. 

60 $ 

16 

76 $ 

76 -$. 

2017 

136 

23 

!59 

146 

$ 139 

24 

$ 163 

2016 

$ 150 -----

13 

(2) 

(12)_ ---

76 $ 

21.0% 

15 --- --- --- ~6__, 
(2) (2) 

----- --- _...., --
(1}_- (1) . 

13 13 

!59 $ 163 

38.0% 38.1 o/o 

(b) During 2018, KU recorded lower income tax expense for the amortization of excess deferred income taxes that primarily resulted from the U.S. federal corporate :income tax rate 
reduction from 35% to 21% enacted by the TCJA. 

2018 2017 2016 

Taxes, other than income 
----- ~-- --. -- -~ --------

~~~op_~~-~~d __ other __ _ ---- __ _ $ 34 $ 32 $ .30 

Total $ 34 $ 32 $ 30 

Unrecognized Tax Benefits (All Registrants) 

PPL or its subsidiaries file tax returns in four major tax jurisdictions. The income tax provisions for PPL Electric, LG&E and KU are calculated. in accordance 
with im intercompany tax sharing agreement, which provides that taxable incom~ be calculated as if each domestic subsidial)' filed a separate consolidated 
return. Based on this tax sharing agreement, PPL Electric or its subsidiaries indirectly or directly file tax returns in two major tax jurisdictions, and LKE, 
LG&E and KU or their subsidiaries indirectly or directly file tax returns in two major tax jurisdictions. With few exceptions, at December 31, 2018, these 
jurisdictions, as well as the tax years that are no longer subject to examination, were as follows. 

PPL PPL Electric LKE LG&E KU 
iu.S~(f~deral) ______ - ------
l ________ ----- --- ----------
Pennsylvania (state) 20 II and prior 20 II and prior 

i!<;~;h:~_E_(s~~--~--~-- ___ _ --------·---~ ---···--
- _ _ ___ _ _ __ _ _ _ __ _ __ __ ____ __ _ __ 2(~}~_::n~ ~IJ?r_ 

U.K. (foreign) 2015 and prior 
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Kentucky State Tax Reform (All Registrants) 

HB 487, which became law on April 27, 2018, provides for significant changes to the Kentucky tax code including (1) adopting mandatory combined 
reporting for corporate members of unitary business groups for taxable years beginning on or after January 1, 2019 (members of a unitary business group may 
make an eight-year binding election to file consolidated corporate income tax returns with all members of their federal affiliated group) and (2) a reduction in 
the Kentucky corporate income tax rate from 6% to 5% for taxable years beginning after December 3 I, 20 I 7. LKE recognized a deferred tax charge of$9 
million in the second quarter of20 18 primarily associated with the remeasurement of non-regulated accumulated deferred income tax·balances. 

As indicated in Note 1, LG&E's and KU's accounting for income taxes is impacted by rate regulation. Therefore, reductions in regulated accumulated deferred 
income tax balances due to the reduction in the Kentucky corporate income tax rate to 5% under the provisions ofHB 487 will result in amounts previously 
collected from utility customers for these deferred taxes to be refundable to such customers in future periods. In the second quarter of2018, LG&E and KU 
recorded the impact of the reduced tax rate, related to the remeasurement of deferred income taxes, as an increase in regulatmy liabilities of$16 million and 
$19 million. In a separate regulatory proceeding, LG&E and KU have requested to begin returning state excess deferred income taxes to customers in 
conjunction with the 201 8 Kentucky base rate case, which was filed on September 28, 2018. See Note 7 for additional information related to the rate case 
proceedings. PPL is evaluating the impact, if any, of unitary or elective consolidated income tax reporting on all its Registrants. 

7. Utility Rate Regulation 

Regulatory Assets and Liabilities 

(All Registrants} 

PPL, PPL Electric, LKE, LG&E and KU reflect the effects of regulatory actions in the financial statements for their cost-based rate-regulated utility operations. 
Regulatory assets and liabilities are classified as current if, upon initial recognition, the entire amount related to an item will be recovered or refunded within 
a year of the balance sheet date. 

(PPL) 

WPD is not subject to accounting for the effects of certain types of regulation as prescribed by GAAP and does not record regulatory assets and liabilities. See 
~ 1\.T')te 1 for additional information. 

' 
.·PL, LKE, LG&E and KU) 

LG&E is subject to the jurisdiction of the KPSC and FERC, and KU is subject to the jurisdiction of the KPSC, FERC and VSCC. 

LG&E's and KU's Kentucky base rates are calculated based on a return on capitalization (common equity, long-term debt and short-term debt) including 
adjustments for certain net investments and costs recovered separately through other means. As such, LG&E and KU generally earn a return on regulatory 
assets. 

As a result of purchase accounting requirements, certain fair value amounts related to contracts that had favorable or unfavorable terms relative to market 
were recorded on the Balance Sheets with an offsetting regulatory asset or liability. LG&E and KU recover in customer rates the cost of power purchases. As a 
result, management believes the regulatory assets and liabilities created to offset the fair value amounts at LKE's acquisition date meet the recognition criteria 
established by existing accounting guidance and eliminate any rate-making impact of the fair value adjustments. LG&E's and KU's customer rates continue to 
reflect the original contracted prices for remaining contracts. 

(PPL, LKE and KU) 

KU's Virginia base rates are calculated based on a return on rate base (net utility plant plus working capital less accumulated deferred income taxes and 
miscellaneous deductions). As all regulatory assets and liabilities, except the Ievelized fuel factor and regulatory assets or liabilities recorded for pension and 
postretirement benefits and AROs related to certain CCR 
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poundments, are excluded from the return on rate base utilized in the calculation ofVirginia base rates, no return is earned on the related assets. 

KU's rates to I 0 municipal customers for wholesale power requirements are calculated based on annual updates to a formula rate that utilizes a return on rate 
base (net utility plant plus working capital Jess accumulated deferred income taxes and miscellaneous deductions). As all regulatory assets and liabilities, 
except regulatory assets recorded for AROs related to certain CCR impoundments, are excluded from the return on rate base utilized in the development of 
municipal rates, no return is earned on the related assets. 

(PPL and PPL Electric) 

PPL Electric's distribution base rates are calculated based on recovery of costs as well as a return on distribution rate base (net utility plant plus a working 
capital allowance less plant-related deferred taxes and other miscellaneous additions and deductions). PPL Electric's transmission revenues are billed in 
accordance with a FERC tariff that allows for recovery of transmission costs incurred, a return on transmission-related rate base (net utility plant plus a 
working capital allowanc'e less plant-related deferred taxes and other miscellaneous additions and deductions) and an automatic annual update. See 
"Transmission Formula Rate" below for additional information on this tariff. All regulatory assets and liabilities are excluded from distribution and 
transmission return on investment calculations; therefore, generally no return is earned on PPL Electric's regulatory assets. 

(All Registrants) 

The following table provides information about the regulatory assets and liabilities of cost-based rate-regulated utility operations at December 3 I: 

Current Regulatory Assets: 

Envj~o_nm_:ntal~o~t- recov:_r~ __ 

Generation formula rate 

_Gas ~pply clause 

Smart meter rider 

Pla~t-o~tall<l costs .. 

Other 

- ~~tal current regulatory a-ss~t~ ~ __ 

$ 

$ 

PPL 

2018 

$ 

12 

II 

10 

3 

36 $ 

PPL Electric 

2017 2018 

$ $ 

6 

4 

15 II 

34 $ 11 $ 

-- -- - -

2017 

15 

I 

16 

,N_onc_'::_n:en~ Regulatory Assets: _ 

Defined benefit plans $ 963 $ 880 $ 558 $ 504 

. Taxes_::co::erable thr~ugh_ flllllre ~ates_ 

Storm costs 

: Unamortized loss on debt 

Interest rate swaps 

T~r~inat:d interest_rate s~ay~ ___ 

Accumulated cost of removal of utility plant 

AROs 

Act 129 compliance rider 

Other 

Total noncurrent regulatory assets 

Current Regulatory Liabilities: 

Gen::_a!i()~ supply c!JaTge 

Transmission service charge 

~nvi~onmen!al_ cost recovery_ 

Universal service rider 

Transmission formula rate 

TCJA customer refund 

Storm da~~ge expense rider 

Other 

Total current regulatory liabilities 

$ 

$ 

$ 

172 

3 

56 

45 

20 

87 

200 
- - -- --

273 

19 

7 

1,673 $ 

33 $ 

3 

16 

27 

3 

20 

5 

15 

122 $ 

3 3 

33 22 

54 22 29 

26 

92 

173 200 173 

234 

19 

9 

1,504 $ 824 $ 709 

-- --------.-
34 $ 33 $ 34 

9 9 

26 27 26 

9 9 

3 

8 5 

95 $ 74 $. 86 
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Noncurrent Regulatory Liabilities: 

~c~um~a~e~ cost ~frem_ov!'l_o_!~t!lit~_p_l~n~- ______ _ 

Power purchase agreement- OVEC 

Net deferred taxes 

Defined benefit plans 

Te~i~a_!e~_interest ra~e sw~p_s ____ _ 

TCJA customer refund 

Other 

Total noncurrent regulatory liabilities 

Current Regulatory Assets: 

: __ Pl~nt ~~ag=_ costs 

Generation formula rate 

Gas_ suppl¥ clause 

Other 

Noncurrent Regulatory Assets: 

Define<!_ ~~n~fit p!a_ns 

Storm costs 

\ Una~;tiz~ -loss~-~ d-;b~ ~ -- -
'Interest rate swaps 

Termina!"d interest rate swap_s_ 

AROs 

Other 

Total noncurrent regulatory assets 

Current Regulatory Liabilities: 

E~ir911mental cost ~ecovery 

Fuel adjustment clauses 

Gas line tracker 

TCJA customer refund 

Generation formula Rate 

Other 

To_tal current regulatory lia?_iliti_es 

]'lon_<:un:en~~egulatory Liab~i~i':s: 

Accumulated cost of removal of utility plant 

Powe_':_P2lrch~se ~gr_eement- <2~~ 

Net deferred taxes 

Defined?:n_efi! plans 

Terminated interest rate swaps 

Other 

Total noncurrent regulatory liabilities 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

2018 

10 

12 

25 

405 

34 

23 

20 

87 

273 

7 

849 

16 

2 

17 

7 

6 

48 

674 

59 

1,197 

32 

72 

5 

2,039 

LKE 

2017 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

6 

4 

5 

18 

376 

33 

25 

26 

92 

234 

9 

795 

2 

9 

677 

68 

1,185 

27 

74 

5 

2,036 

For PPL, these amounts are included in "Other current assets" on the Balance Sheets. 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

2018 

674 

59 

PPL 

$ 

1,82_6 __ -

37 

72 

41 

5 

2,714 $ 

LG&E 

2018 

7 

12 

2 

21 

249 

20 

15 

20 

51 

75 

431 

6 

2 

7 

2 

17 

279 

41 

557 

36 

2 

915 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

2017 

677 

68 

1:_.~53_-

27 

74 

5 

2,704 

$ 

$ 

2017 

3 

4 

5 

$ 

12 $ 

234 

18 

16 

26 

54 

61 

2 

411 

3 

3 

$ 

$ 

$ 

$ 

282 $ 

47 

552 

37 

919 $ 

2018 

2018 

PPL Electric 

2017 

$ 

629 668 

41 

675 $ 668 

KU 

2017 

3 $ 

6 

4 $ 6 
==== 

156 $ 

14 

36 

198 

6 

418 $ 

10 $ 

10 

7 

4 

31 $ 

142 

15 

9 

38 

173 

7 

384 

2 

6 
===== 

395 

18 

640 

32 

36 

3 

1,124 

$ 

$ 

395 

21 

633 

27 

37 

4 

1,117 

-~ j~11lowing is an overview of selected regulatory assets and liabilities detailed in the preceding tables. Specific developments with respect to certain of these 
regulatory assets and liabilities are discussed in "Regulatory Matters." 
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~fined Benefit Plans 

(All Registrants) 

Defined benefit plan regulatory assets and liabilities represent prior service cost and net actuarial gains and losses that will be recovered in defined benefit 
plans expense through future base rates based upon established regulatory practices and, generally, are amortized over the average remaining service lives of 
plan participants. These regulatory assets and liabilities are adjusted at least annually or whenever the funded status of defined benefit plans is remeasured. 

Effective January I, 2018, the Registrants adopted new accounting guidance that changes the income statement presentation of net periodic benefit cost and 
limits the capitalization to the service cost component of net periodic benefit cost. The non-service costs or credits that would have been capitalized under 
previous guidance are still able to be recovered through future base rates and are therefore now recognized as a regulatory asset or liability and amortized 
over the weighted average useful life of the asset base on which those non-service costs would have been capitalized. As of December 31, 2018, the 
regulatory liability balances were $11 million for PPL, $5 million for PPL Electric and $6 million for LKE and KU. As of December 31, 2018, the regulatory 
asset balances were $I million for PPL, LKE and LG&E. 

(PPL, LKE, LG&E and KU) 

As a result ofthe 2014 Kentucky rate case settlement that became effective July I, 2015, the difference between pension cost calculated in accordance with 
LG&E's and KU's pension accounting policy and pension cost calculated using a 15-year amortization period for actuarial gains and losses is recorded as a 
regulatory asset. As ofDecember 31, 2018, the balances were $45 million for· PPL and LKE, $25 million for LG&E and $20 million for KU. As of 
December 3 I, 2017, the balances were $33 million for PPL and LKE, $18 million for LG&E and $15 million for KU. 

(All Registrants) 

Storm Costs 

PPL Electric, LG&E and KU have the ability to request from the PUC, KPSC and VSCC, as applicable, the authority to treat expenses related to specific 
extraordinary storms as a regulatory asset and defer such costs for regulatory accounting and reporting purposes. Once such authority is granted, LG&E and 
KU can request recovery of those expenses in a base rate case and begin amortizing the costs when recovery starts. PPL Electric can recover qualifYing 
expenses caused by major storm events, as defined in its retail tariff, over three years through the Storm Damage Expense Rider commencing in the 
application year after the storm occurred. PPL Electric's regulatory assets for storm costs are being amortized through various dates ending in 2021 . The 
o;-~ortization period ofLG&E's and KU's regulatory assets for storm costs are subject to the results of the current Kentucky rate case discussed below in 

·:egulatory Matters- Kentucky Activities- Rate Case Proceedings." 

Unamortized Loss on Debt 

Unamortized loss on reacquired debt represents losses on long-term debt reacquired or redeemed that have been deferred and will be amortized and recovered 
over either the original life of the extinguished debt or the life of the replacement debt (in the case of refinancing). Such costs are being amortized through 
2029 for PPL Electric, through 2042 for KU, and through 2044 for LKE and LG&E. 

Accumulated Cost of Removal of Utility Plant 

LG&E and KU charge costs of removal through depreciation expense with an offsetting credit to a regulatory liability. The regulatory liability is relieved as 
costs are incurred. 

PPL Electric does not accrue for costs of removal. When costs of removal are incurred, PPL Electric records the costs as a regulatory asset. Such deferral is 
included in rates and amortized over the subsequent five-year period. 

TCJA Customer Refund 

As a result of the reduced U.S. federal corporate income tax rate as enacted by the TCJA, the regulators ofPPL Electric, LG&E and KU have ruled that these 
tax benefits should be refunded to customers. In some instances, timing differences occur between the recognition of these tax benefits and the refund of the 
benefit to the customers which create a regulatory asset or liability. 
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i&E and KU are currently distributing these amounts through the TCJA bill credit until tax-related savings will be reflected in base rates. 

PPL Electric's current liability relates to the period of July I, 2018 through December 31, 2018 and will be credited back to distribution customers through a 
negati':'e s1.1rcharge which became effective July I, 2018. Additionally, PPL Electric's noncurrent liability balance relates to the period of January I, 2018 
through June 30,2018 which is not yet reflected in distribution customer rates. PPL Electric must propose to the PUC the method by which it would like to 
return the amount of this liability to customers at the earlier ofMay 2021 or PPL Electric's next rate case. 

Net Deferred Taxes 

Regulatory liabilities associated with net deferred taxes represent the future revenue impact from the adjustment of deferred income taxes required primarily 
for excess deferred taxes and unamortized investment tax credits, largely a result of the TCJA enacted in 2017. See Note 6 for additional information on the 
TCJA. 

(PPL and PPL Electric) 

Generation Supply Charge (GSCl 

The GSC is a cost recovery mechanism that permits PPL Electric to recover costs incurred to provide generation supply to PLR customers who receive basic 
generation supply service. The recovery includes charges for generation supply, as well as administration of the acquisition process. In addition, the GSC 
contains a reconciliation mechanism whereby any over- or under-recovery from prior quarters is refunded to, or recovered from, customers through the 
adjustment factor determined for the subsequent rate filing period. 

Transmission Service Charge (TSC) 

PPL Electric is charged by PJM for transmission service-related costs applicable to its PLR customers. PPL Electric passes these costs on to customers, who 
receive basic generation supply service through the PUC-approved TSC cost recovery mechanism. The TSC contains a reconciliation mechanism whereby 
any over- or under-recovery from customers is either refunded to, or recovered from, customers through the adjustment factor determined for the subsequent 
year. 

Transmission Formula Rate 

~!L Electric's transmission revenues are billed in accordance with a FERC-approved Open Access Transmission Tariff that utilizes a formula-based rate 
:overy mechanism. Under this formula, rates are put into effect in June of each year based upon prior year actual expenditures and current year forecasted 

capital additions. Rates are then adjusted the following year to reflect actual annual expenses and capital additions, as reported in PPL Electric's annual 
FERC Form I, filed under the FERC's Uniform System of Accounts. Any difference between the revenue requirement in effect for the prior year and actual 
expenditures incurred for that yearis recorded as a regulatory asset or regulatory liability. 

Storm Damage Expense Rider (SDER) 

The SDER is a reconcilable automatic adjustment clause under which PPL Electric annually will compare actual storm costs to storm costs allowed in base 
rates and refund or recover any differences from customers. In the 2015 rate case settlement approved by the PUC in November 2015, it was determined that 
reportable storm damage expenses to be recovered annually through base rates will be set at $20 million. The SDER will recover from or refund to customers, 
as appropriate, only applicable expenses from reportable storms that are greater than or less than $20 million recovered annually through base rates. Storm 
costs incurred in PPL Electric's territory from a March 2018 storm will be amortized from 2019 through 2021. 

Taxes Recoverable through Future Rates 

Taxes recoverable through future rates represent the portion of future income taxes that will be recovered through future rates based upon established 
regulatory practices. Accordingly, this regulatory asset is recognized when the offsetting deferred tax liability is recognized. For general-purpose financial 
reporting, this regulatory asset and the deferred tax liability are not offset; rather, each is displayed separately. This regulatory asset is expected to be 
recovered over the period that the underlying book-tax timing differences reverse and the actual cash taxes are incurred. 
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:t 129 Compliance Rider 

In compliance with Pennsylvania's Act I29 of2008 and implementing regulations, PPL Electric is currently in Phase III of the energy efficiency and 
conservation plan which was approved in June 2016. Phase III allows PPL Electric to recover the maximum $313 million over the five year period, June 1, 
20 16 'through May 31, 2021. The plan includes programs intended to reduce electricity consumption. The recoverable costs include direct and indirect 
charges, including design and development costs, general and administrative costs and applicable state evaluator costs. The rates are applied to customers 
who receive distribution service through the Act 129 Compliance Rider. The actual Phase III program costs are reconcilable after each 12 month period, and 
any over- or under-recovery from customers will be refunded or recovered over the next rate filing period. 

Smart Meter Rider (SMR) 

Act 129 requires each electric distribution company (EDC) with more than 100,000 customers to have a PUC approved Smart Meter Technology Procurement 
and Installation Plan (SMP). Under its SMP, PPL Electric will replace its current meters with new meters that meet the Act 129 requirements by the end of 
2019. Under Act 129, EDCs are able to recover the costs and earn a return on capital of providing smart metering technology. PPL Electric uses a mechanism 
known as the Smart Meter Rider (SMR) to recover the costs to implement its SMP on a full and current basis. The SMR is a reconciliation mechanism 
whereby any over-or under-recovery from prior years is refunded to, or recovered from, customers through the adjustment factor determined for the 
subsequent quarters. 

Universal Service Rider (USRl 

The USR provides for recovery of costs associated with universal service programs, On Track and Winter Relief Assistance Program (WRAP), provided by PPL 
Electric to residential customers. On Track is a special payment program for low-income households and WRAP provides low-income customers a means to 
reduce electric bills through energy saving methods. The USR rate is applied to residential customers who receive distribution service. The actual program 
costs are reconcilable, and any over- or under-recovery from customers will be refunded or recovered annually in the subsequent year. 

(PPL, LKE, LG&E and KU) 

Environmental Cost Recoverv 

Kentucky law permits LG&E and KU to recover the costs, including a return of operating expenses and a return of and on capital invested, of complying with 
the Clean Air Act and those federal, state or local environmental requirements, which apply to coal combustion wastes and by-products from coal-fired 
.'>1'!ctricity generating facilities. The KPSC requires reviews of the past operations of the environmental surcharge for six-month and two-year billing periods 

evaluate the related charges, credits and rates of return, as well as to provide for the roll-in ofECR amounts to base rates each two-year period. The KPSC 
.. :,s authorized a return on equity of9.7% for all existing approved ECR plans and projects. The ECR regulatory asset or liability represents the amount that 

has been under- or over-recovered due to timing or adjustments to the mechanism and is typically recovered within 12 months. 

Fuel Adjustment Clauses 

LG&E's and KU's retail electric rates contain a fuel adjustment clause, whereby variances in the cost of fuel to generate electricity, including transportation 
costs, from the costs embedded in base rates are adjusted in LG&E's and KU's rates. The KPSC requires public hearings at six-month intervals to examine past 
fuel adjustments and at two-year intervals to review past operations of the fuel adjustment clause and, to the extent appropriate, reestablish the fuel charge 
included in base rates. The regulatory assets or liabilities represent the amounts that have been under- or over-recovered due to timing or adjustments to the 
mechanism and are typically recovered within I 2 months. LG&E's fuel adjustment clause asset is included within other current regulatory assets above. 

KU also employs a levelized fuel factor mechanism for Virginia customers using an average fuel cost factor based primarily on projected fuel costs. The 
Virginia levelized fuel factor allows fuel recovery based on projected fuel costs for the coming year plus an adjustment for any under- or over-recovery of fuel 
expenses from the prior year. The regulatory assets or liabilities represent the amounts that have been under- or over-recovered due to timing or adjustments 
to the mechanism and are typically recovered within 12 months. 
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As discussed in Note 1, for LKE, LG&E and KU, all ARO accretion and depreciation expenses are reclassified as a regulatory asset. ARO regulatory assets 
associated with certain CCR projects are amortized to expense in accordance with regulatory approvals. For other AROs, at the time of retirement, the related 
ARO regulatory asset is offset against the associated cost of removal regulatory liability, PP&E and ARO liability. 

Power Purchase Agreement - OVEC 

As a result of purchase accounting associated with PPL's acquisition ofLKE, the fair values of the OVEC power purchase agreement were recorded on the 
balance sheets ofLKE, LG&E and KU with offsets to regulatory liabilities. The regulatory liabilities are being amortized using the units-of-production 
method until March 2026, the expiration date of the agreement at the date of the acquisition. See Notes 1, 13 and 18 for additional discussion of the power 
purchase agreement. 

Interest Rate Swaps 

LG&E's unrealized gains and losses are recorded as regulatory assets or regulatory liabilities until they are realized as interest expense. Interest expense from 
existing swaps is realized and recovered over the terms of the associated debt, which matures through 2033. 

Terminated Interest Rate Swaps 

Net realized gains and losses on all interest rate swaps are probable of recovery through regulated rates. As such, any gains and losses on these derivatives are 
included in regulatory assets or liabilities and are primarily recognized in "Interest Expense" on the Statements oflncome over the life of the associated debt. 

Plant Outage Costs 

The Stipulation to the 20 16 Kentucky rate case that became effective July I, 2017 provided for the normalization of expenses associated with plant outages 
using an eight-year average. The eight-year average is comprised of four historical years' and four forecasted years' expenses. Plant outage expenses that are 
greater or less than the eight-year average will be collected from or returned to customers, through future base rates. Prior year plant outage liabilities are 
included within other current regulatory liabilities above. 

(PPL, LKE and LG&E) 

3S Line Tracker 

The GLT authorizes LG&E to recover its incremental operating expenses, depreciation, property taxes and cost of capital, including a return on equity, for 
capital associated with the five year gas service riser, leak mitigation and customer service line ownership programs. As part of this program, LG&E makes 
necessary repairs to the gas distribution system and assumes ownership of service lines when replaced. In the 2016 rate case, the KPSC approved additional 
projects for recovery through the GLT mechanism related to further gas line replacements and transmission pipeline modernizations. Effective July I, 2017, 
LG&E is authorized to earn a 9.7% return on equity for the GLT mechanism. As part of the 2016 rate case, LG&E now annually files a combined application 
which includes revised rates based on projected costs and a balancing adjustment calculation with rates effective on the first billing cycle in May. After the 
completion of a plan year, the balancing adjustment, as part of the combined application filing to the KPSC, amends rates charged for the differences between 
the actual costs and actual GLT charges for the preceding year. The regulatory assets or liabilities represent the amounts that have been under- or over
recovered due to these cost differences. 

Gas Supply Clause 

LG&E's natural gas rates contain a gas supply clause, whereby the expected cost of natural gas supply and variances between actual and expected costs from 
prior periods are adjusted quarterly in LG&E's rates, subject to approval by the KPSC. The gas supply clause also includes a separate natural gas procurement 
incentive mechanism, which allows LG&E's rates to be adjusted annually to share savings between the actual cost of gas purchases and market indices, with 
the shareholders and the customers during each perfonnance-based rate year (12 months ending October 31 ). The regulatory assets or liabilities represent the 
total amounts that have been under- or over-recovered due to timing or adjustments to the mechanisms and are typically recovered within 18 months. 
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· PL, LKE and KU) 

Generation Formula Rate 

KU provides wholesale requirements service to its municipal customers and bills for this service pursuant to a FERC approved generation formula rate. Under 
this formula, rates are put into effect each July utilizing a return on rate base calculation and actual expenses from the preceding year. The regulatory asset or 
liability represents the difference between the revenue requirement in effect for the current year and actual expenditures incurred for the current year. 

Regulatory Matters 

(PPL, LKE, LG&E and KU) 

Kentucky Activities 

Rate Case Proceedings 

On September 28, 2018, LG&E and KU filed requests with the KPSC for an increase in annual base electricity rates of approximately $112 million at KU and 
increases in annual base electricity and gas rates of approximately $35 million and $25 million at LG&E. The proposed base rate increases would result in an 
electricity rate increase of6.9% at KU and electricity and gas rate increases of3% and 7.5% at LG&E. As discussed in the "TCJA Impact on LG&E and KU 
Rates" section below, LG&E's and KU's applications seek to include applicable changes associated with the TCJA in the calculation of the proposed base 
rates and to terminate the TCJA bill credit mechanism when the new base rates go into effect. 

New rates are expected to become effective on May I, 2019. The applications are based on a forecasted test year ofMay 1, 2019 through April 3 0, 2020 with 
a requested return-on-equity of 10.42%. A number of parties have been granted intervention requests in the proceeding. Data discovery and the 'filing of 
written testimony will continue through February 2019 and a hearing is scheduled in March 2019. LG&E and KU cannot predict the outcome of these 
proceedings. 

CPCN Filing 

On January I 0, 2018, LG&E and KU filed an application for a CPCN with the KPSC requesting approval for implementing Advanced Metering Systems 
~-ross their Kentucky service territories, including gas operations for LG&E. The application projected completion in 2021 with estimated capital costs of 

. 66 million and $155 million for LG&E and KU. On August 30, 2018, the KPSC issued an Order denying the CPCN for full deployment of the Advanced 
· etering Systems. The KPSC acknowledged the benefits of Advanced Metering Systems, expanded LG&E's and KU's Advanced Metering System pilot 

programs and encouraged LG&E and KU to consider other items to enhance the customer experience. This decision is not expected to have a significant 
impact on LG&E's and KU's results of operations. 

TCJA Impact on LG&E and KU Rates 

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 of the TCJA, which reduced 
the federal corporate tax rate from 35% to 21%. The complaint requested the KPSC to issue an order requiring LG&E and KUto begin deferring, as of January 
I, 2018, the revenue requirement effect of all 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 through their ECR, DSM and LG&E's GL T rate mechanisms beginning in March 2018 
and through a new bill credit mechanism from April 1, 2018 through April 30, 2019 and thereafter until tax-reform related savings are reflected in changes in 
base rates. The estimated Impact of the rate reduction represents approximately $91 million in KU electricity revenues ($70 million through the new hili 
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 
April2019. 

178 

Source: PPL CORP, 10-K. February 14, 2019 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of tllis information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



Table of Contents 

1 March 20, 2018, the KPSC issued an Order approving, with certain modifications, the settlement agreement reached between LG&E, KU, Kentucky 
,justrial 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 $108 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 KU's electricity rates. LG&E gas rate reductions were 
not modified significantly from the amount included in the settlement agreement. 

On September 28, 2018, the KPSC issued an Order on reconsideration, pursuant to LG&E's and KU's petition, implementing rates reflecting electricity 
revenue reductions of$! 01 million for KU ($80 million through the new bill credit and $21 million through existing rate mechanisms), $74 million for 
LG&E electricity revenues ($54 million through the new bill credit and $20 million through existing rate mechanisms) and $16 million LG&E gas revenues 
(substantially all through the new bill credit) for the period January 2018 through April 2019. This represents lower revenue reduction amounts than the 
March 20, 2018 Order of approximately $13 million ($7 million at KU and $6 million at LG&E). 

In January 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. In March 2018, KU reached a settlement agreement regarding its rate case in Virginia. New 
rates, inclusive ofTCJA impacts, were effective June 1, 2018. The settlement also stipulates that actual tax savings for the five month period prior to new 
rates taking effect would be addressed through KU's annual information filing for calendar year 2018. In May 2018, the VSCC approved 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 November 15, 2018, the FERC issued a Policy Statement which stated that the appropriate ratemaking treatment for changes in accumulated deferred 
income taxes as a result ofthe TCJA will be addressed in a Notice of Proposed Rulemaking. Also on November 15,2018, the FERC issued the Notice of 
Proposed Rulemaking which proposes that public utility transmission providers include mechanisms in their formula rates to deduct excess accumulated 
deferred income taxes from, or add deficient accumulated deferred income taxes to, rate base and adjust their income tax allowances by amortized excess or 
deficient accumulated deferred income taxes. The Notice of Proposed Rulemaking did not prescribe the mechanism companies should use to adjust their 
formula rates. LG&E and KU are currently assessing the Notice of Proposed Rulemaking and are continuing to monitor guidance issued by the FERC. On 
February 5, 2019, in connection with a separate element of federal and Kentucky state tax reform effects, LG&E and KU filed a request with the FERC to 
amend their transmission formula rates, effective June 1, 2019, to incorporate reductions to corporate income tax rates as a result of the TCJA and HB 487. 
LG&E and KUdo not anticipate the impact of the TCJA related to their PERC-jurisdictional rates to be significant. 

(LKE and LG&E) 

, ~s Franchise 

LG&E's gas franchise agreement for the Louisville/Jefferson County service area expired in March 2016. In August 2016, LG&E and Louisville/Jefferson 
County entered into a revised 5-year franchise agreement (with renewal options). The franchise fee may be modified at Louisville/Jefferson County's election 
upon 60 days' notice. However, any franchise fee is capped at 3% of gross receipts for natural gas service within the franchise area. The agreement further 
provides that if the KPSC determines that the franchise fee should be recovered from LG&E's Louisville/Jefferson county customers in the franchise areas as a 
separate line item on their bill, the franchise fee will revert to zero. In August 2016, LG&E filed an application requesting the KPSC to review and rule upon 
the recoverability ofthe franchise fee. 

On March 14,2018, the KPSC issued an Order authorizing the franchise fee to be recovered only from LG&E's Louisville/Jefferson County customers in the 
franchise area. As a result, the franchise fee will continue to be zero in accordance with the terms of the August 2016, 5-year gas franchise agreement. 
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PL and PPL Electric) 

Pennsylvania Activities 

TCJA Impact on PPL Electric Rates 

On February 12, 2018, the PUC issued a Secretarial Letter requesting certain information from regulated utilities and inviting comment from interested parties 
on potential revision to customer rates as a result of enactment of the 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 to allow time to determine the manner in which rates could be adjusted in response to the TCJA. 
The PUC issued another Temporary Rates Order on May 17, 2018 to address the impact of the TCJA and indicated that utilities without a currently pending 
general rate proceeding would receive a utility specific order. The PUC issued an Order specific to PPL Electric on May 17, 2018 that required PPL Electric to 
file a tariff or tariff supplement by June 15, 2018 to establish (a) temporary rates to be effective July I, 2018, imd (b) to record a deferred regulatory liability to 
reflect the tax savings associated with the TCJA for the period January I through June 30,2018. On June 8, 2018, PPL Electric submitted a petition to the 
PUC to charge a negative surcharge of7 .05% to reflect the estimated 2018 tax savings associated with the TCJA. The PUC approved PPL Electric's petition 
on June 14,2018 and PPL Electric filed a tariff on June 15,2018 reflecting the increased negative surcharge. PPL Electric recorded a $41 million noncurrent 
regulatory liability and a corresponding reduction of revenue to be distributed to customers pursuant to a future rate adjustment related to the period January 
I, 2018 through June 30, 2018. 

On March 15, 2018, the FERC issued a Notice oflnquiry seeking information on whether and how it should address changes to PERC-jurisdictional rates 
relating to accumulated deferred income taxes and bonus depreciation resulting from passage of the TCJA. On March 16, 2018, PPL Electric filed a waiver 
request, pursuant to Rule 207(a)(5) of the Rules of Practice and Procedure of the FERC, to accelerate incorporation of the changes to the federal corporate 
income tax rate in its transmission formula rate commencing on June I, 2018 rather than allowing the TCJA tax rate reduction to be initially incorporated in 
PPL Electric's June I, 2019 transmission formula rate. The waiver was approved on April23, 2018 and PPL Electric submitted its transmission formula rate, 
reflecting the TCJA rate reduction, on April27, 2018. In addition, on May 21,2018, PPL Electric, as part of a PJM Transmission Owners joint filing, 
submitted comments in response to the FERC's March 15,2018 Notice oflnquiry. The filing requested guidance on how the reduction in accumulated 
deferred income taxes, resulting from the TCJA reduced federal corporate income tax rate, should be treated for ratemaking purposes. On November 15, 2018, 
the FERC issued a Policy Statement which stated that the appropriate ratemaking treatment for changes in accumulated deferred income taxes as a result of 
the TCJA will be addressed in a Notice ofProposed Rulemaking. Also on November 15, 2018, the FERC issued the Notice ofProposed Rulemaking which 
proposes that public utility transmission providers should include mechanisms in their formula rates to deduct excess accumulated deferred income taxes 
from, or add deficient accumulated deferred income taxes to, rate base and adjust their income tax allowances by amortized excess or deficient accumulated 

.-. ..1'\ferred income taxes. The Notice ofProposed Rulemaking did not prescribe the mechanism companies should use to adjust their formula rates. PPL Electric 
currently assessing the Notice of Proposed Rulemaking and is continuing to monitor guidance issued by the FERC. The changes, related to accumulated 

;:ferred income taxes impacting the transmission formula rate revenues, have not been significant since the new. rate went into effect on June I, 2018. 

Federal Matters 

(PPL and PPL Electric) 

FERC Formula Rate 

In April 2018, PPL Electric filed its annual transmission formula rate update with the FERC, reflecting a revised revenue requirement, which includes the 
impact of the TCJA. The filing establishes the revenue requirement used to set rates that took effect in June 2018. The time period for any challenges to PPL 
Electric's annual update has expired. No formal challenges were submitted. 

180 

Source: PPL CORP, 10-K, February 14, 2019 Powered by Morningstar<>· Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes a/1 risks far 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 financial performance is no guarantee of future results. 



Table of Contents 

:PL, LKE, LG&E and KU) 

FERC Transmission Rate Filing 

On August 3, 2018, LG&E and KU submitted an application to the FERC requesting elimination of certain on-going credits to a sub-set of transmission 
customers relating to the 1998 merger ofLG&E's and KU's parent entities and the 2006 withdrawal ofLG&E and KU from the Midcontinent Independent 
System Operator, Inc. (MISO), a regional transmission operator and energy market. The application seeks termination ofLG&E's and KU's commitment to 
provide mitigation for certain horizontal market power concerns arising out of the 1998 merger for certain transmission service between MISO and LG&E and 
KU. The affected transmission customers are a limited number of municipal entities in Kentucky. The amounts at issue are generally waivers or credits for 
either LG&E and KU or for MISO transmission charges depending upon the direction oftransrnission service incurred by the municipalities. LG&E and KU 
estimate that such charges may average approximately $22 million annually, depending upon actual transmission customer and market volumes, structures 
and prices, with such charges allocated according to LG&E's and KU's respective transmission system ownership ratio. Due to the development of robust 
accessible energy markets over time, LG&E and KU believe the mitigation commitments are no longer relevant or appropriate. LG&E and KU currently 
receive recovery of such expenses in other rate mechanisms. LG&E and KU cannot predict the outcome of the proceeding, including any effects on their 
financial condition or results of operations. 

Transmission Customer Complaint 

On September 21, 2018, a transmission customer filed a complaint with the FERC against LG&E and KU alleging LG&E.and KU have violated and continue 
to violate their obligations under an existing rate schedule to credit this customer for certain transmission charges from MISO. On October II, 2018, LG&E 
and KU filed an answer to the complaint arguing such MISO transmission transactions are not covered by the rate schedule, and the amounts in question are 
not eligible for credits. LG&E and KU cannot predict the outcome of the proceeding, but believe that any potential required credits, including amounts 
currently reserved, would be subject to rate recovery. 

Other 

Purchase of Receivables Program 

(PPL and PPL Electric) 

In accordance with a PUCcapproved purchase of accounts receivable program, PPL Electric purchases certain accounts receivable from alternative electricity 
.~~·.ppliers at a discount, which reflects a provision for uncollectible accounts. The alternative electricity suppliers have no continuing involvement or interest 

·:the purchased accounts receivable. Accounts receivable that are acquired are initially recorded at fair value on the date of acquisition. During 2018,2017 
. ~d 2016, PPL Electric purchased $1.3 billion, $1.3 billion and $1.4 billion of accounts receivable from alternative suppliers. 

8. Financing Activities 

Credit Arrangements and Short-term Debt 

(All Registrants) 

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide a backstop to commercial paper programs. For reporting 
purposes, on a consolidated basis, the credit facilities and commercial paper programs ofPPL Electric, LKE, LG&E and KU also apply to PPL and the credit 
facilities and commercial paper programs ofLG&E and KU also apply to LKE. The amounts borrowed below an:: recorded as "Short-term debt" on the Balance 
Sheets except for borrowings under LG&E's Term Loan Facility which are recorded as "Long-term debt due within one year" on the December 31, 2018 
Balance Sheet and "Long-term debt" on the December 31, 2017 Balance Sheet. The following credit facilities were in place at: 
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December 31,2018 December 31,2017 

Letters of Letters of 
Credit Credit 

and and 
Commercial Commercial 

Expiration Paper Paper 
Date Capacity Borrowed Issued Unused Capacity Borrowed Issued 

PPL 

U.K. 

WPDplc 
.------ ~·· -- - - -- -- ~-- -- --- ~- -~-- -- -·--- ---

-~y_n~~c~t:~_Cred!t Fa~ility_(~g~) _ Jan. 2023 £ 210 £ 157 £ £ 54 £ 148 £ 
- ---- - - -·- -- -

WPD (South West) 
- -~. -- --

t_ Syndic~ted Cr_ed~ _Facili~.(~l (c)_ J~I_Y_~22_1 __ 245 245 

WPD (East Midlands) 
- - ------- ---

L Sy~dj:_ated Cr:di~Faciy~ (~!(c)_ July 2:0~]- ______ 300 38 262 180 
-·- - -- -- ---

WPD (West Midlands) 
.-- -----~------ ------------ - ---- - -- --- -- -- -- -- -

Sy_n_d!c~ted <:;redit Facil~!)'_ (a) (c) J~ly_~O~] 300 300 120 - -
Uncommitted Credit Facilities 130 4 126 4 r-- ------ -- --

__ T?t~l ~.K <:;red it F~cJlit~e~_(b) £ 1,185 £ 195 £ 4 £ 987 £ 448 £ 4 

u.s. 
·-- - - r--- -- - - ------
I PPL s;ap!t~ ~_un~in_g ·--- --- - - -- - --

Syndicated Credit Facility (c) (d) Jan. 2023 $ 950 $ $ 669 $ 281 $ $ 230 
--- -- --- - . - -- -- -------- --- ------

Bil!'ter~~ <::redi~ Fa~i!i!Y (c) (d~ _ Mar. 2019 100 15 85 18 

Total PPL Capital Funding Credit 
Facilities $ 1,050 $ $ 684 $ 366 $ $ 248 

---- ----- --- -- -- -.----
ippL Electric -- ----- -- - -- ------ -- -·---- -. -----·----

Syndicated Credit Facility (c) (d) Jan. 2023 $ 650 $ $ $ 649 $ $ 
\- --- --- - --- --- -·---
f~-
Syndicated Credit Facility (c) (d) Jan. 2023 $ 500 $ $ 279 $ 221 $ $ 199 

-- - --- --
Ter~ Loan Credit Facility (c) (e)_ Oct 2019 200 200 100 

Total LG&E Credit Facilities $ 700 $ 200 $ 279 $ 221 $ 100 $ 199 

iKu_ 
-- - ---

--------------- --- - - --- ----. 

Syndicated Credit Facility (c) (d) Jan. 2023 $ 400 $ $ 235 $ 165 $ $ 45 
- --- -- -- -- --

Letter :>f<:;r:d~ ~aci!i~ (c2 (d) (f) Oct. 2020 198 198 198 
-

Total KU Credit Facilities $ 598 $ $ 433 $ 165 $ $ 243 

(a) The facilities contain financial covenants to maintain an interest coverage ratio of not less than 3.0 times consolidated earnings before income taxes, depreciation and amortization 
and total net debt not in excess of 85% of its RA v_, calculated in accordance with the credit facility. 

(b) The WPD pic amounts borrowed at December 3 I, 20 I 8 and 2017 included USD-denominated borrowings of $200 million for both periods, which bore interest at 3. I 7% and 
2.17%. The unused capacity reflects the amount borrowed in GBP of £156 million as of the date borrowed. The WPD (East Midlands) amount borrowed at December 31, 2018 
and December 31,2017 was a GBP-denominated borrowing, which equated to $48 million and $244 million and bore interest at 1.12%. and 0.89%. The WPD (West Midlands) 
amount borrowed at December 31, 2017 was a GBP-denominated borrowing, which equated to $162- million and bore interest at 0.89%. At December 31, 2018, the unused 
capacity under the U.K. credit facilities was approximately $1.3 billion. 

(c) Each company pays customary fees under its respective facility and borrowings generally bear interest at LIBOR-based rates plus an applicable margin. 
(d) The facilities contain a financial covenant requiring debt to total capitalization not to exceed 70% for PPL Capital Funding, PPL Electric, LKE, LG&E and KU, as calculated in 

accordance with the facilities and other customary covenants. Additionally, as it relates to the syndicated and bilateral credit facilities and subject to certain conditions, PPL Capital 
Funding may request that the capacity of its facility expiring in March 2019 be increased by up to $30 million, LG&E and KU each may request up to a $100 million increase in 
its facility's capacity. 

(e) LG&E entered into a term loan credit agreement in October 2017 whereby it may borrow up to $200 million. The outstanding borrowings at December 31, 2018 and December 
31,2017 bore interest at an average rate of2.97% and 2.06%. 

(f) KU's letter of credit facility agreement allows for certain payments under the letter of credit facility to be converted to loans rather than requiring immediate payment. 

PP~, PPL Electric, LG&E and KU maintain commercial paper programs to provide an additional financing source to fund short-term liquidity needs, as 
necessary. Commercial paper issuances, included in "Short-term debt" on the Balance Sheets, are supported by the respective Registrant's credit facilities. The 
following commercial paper programs were in place at: 
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Weighted
Average 

Interest Rate 

,P~L_C~plt~l_.l:_un'!_i~-~ 

PPL Electric 

2.82% $ 

LG&E 

KU 

Total 

(PPL Electric, LKE, LG&E and KU) 

2.94% 

2.94% 

See Note 14 for discussion of intercompany borrowings. 

Long-term Debt (All Registrants) 

PPL 

u.s. 
Senior Unsecured Notes 

Senior Secured Notes/First Mortgage Bonds (a) (b) (c) 

' Junior Subordinated Notes 

Term Loan Credit Facility 
---' ---- --- - --· -- -

To!!l] !:f_.:_~·-L-~ng_-!e~ J?eb_t ___ _ 

$ 

December 31,2018 

Capacity 

l_,o~_o 

650 

$ 

Commercial 
Paper 

Issuances 

669 $ 

350 279 

350 235 

December 31,2017 

Unused 
Capacity 

Weighted
Average 

Interest Rate 

331 1.64% 

650 

71 1.83% 

115 1.97% 

$ 

Commercial 
Paper 

Issuances 

230 

199 

45 ------
2,350 $ 1,183 

===~= 

Weighted-Average 
Rate (g) 

3.88% 

3.99% 

5.68% 

2.97% 

$ 1,167 

Maturities (g) 

2020 -2047 $ 

2019-2048 
- ---- -~- --
2067-2073 

2019 

$ 

December 31, 

2018 

7,705 
---~ ----

930 

200 

13,160 

474 

2017 

7,314 

930 

100 

12,919 

r ~--~~~-~ ~-- -_-
/Senior Unsecured Notes (d) 

!n_~e!'~l~~:_d ~e~i()r l!'!~ecu!~.dJ:<ot:s (e) 

Total U.K. Long-term Debt (f) 
r -- --

:Tota~_L()':~t=rm_ ~ebt B~f()~':_ ~~j~s__~e_nts__ 

1 Fai_r ma~ke! valu_e a_dlu~~en~- __ 

Unamortized premium and (discount), net (e) 

Unamortized debt issuance costs 

Total Long-term Debt 

Less5_1:1~e_n_t _Po_T!_iOI_l ~f ~-o~-~~te~m_J?:bt 

Total Long-term Debt, noncurrent 

PPL Electric 

Se~io~~e~ure3_ No_!es/F~rst ~o~~gag_e ~on_ds (a) (b)_ 

Total Long-term Debt Before Adjustments 

Unamortized discount 

Unamortized debt issuance costs 

Total Long-term Debt 

Less current portion of Long-term Debt 

Total Long-term Debt, noncurrent 
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5.13% 

1.45% 

4.22% 

2020-2040 

2026-2056 

$ 

6,471 

1,063 

7,534 

6,351 

1,012 

7,363 

2_0_,6__?4 - --

16 

9 

(120) 

20,599 

21 

14 

(122) 

20,195 
-----~---

530 348 

20,069 $ 19,847 
==== 

2020-2048 $ 3,73"9 $ 3,339 ----=---
3,739 3,339 

(18) (16) 

(27) (25) 

3,694 3,298 

$ 3,694 $ 3,298 
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1 -- -

LKE. 
r- --- -- ---
, Senior Unsecured Notes 

Term Loan Credit Facility 

' firs~ M?~tgag_<:~()_!JdS (a) (cL _ 

Long-term debt to affiliate 

_T_otal L?!'.!tte!l11_ Deb~ B~f~~e Adj~s~m:nts 

' Unamortized discount 

Unamortized debt issuance costs 

_ To£al Lon~~~:~~-Deb! ___ _ 

Less current portion of Long-term Debt 

Total Lo~g-term Debt, n()_n_c~r_ren! __ _ __ 

~!-2.~~--
Term Loan Credit Facility 

- - - ----- -- ---
: _ Fir_st fCo1o~tga¥e_Bo~~s (a) (cL_ _ 

Total Long-term Debt Before Adjustments 

Weighted-Average 
Rate (g) 

- -·-- -----

3.97% 

2.97% 

3.76% 

3.69% 

2.97% 

3.58% 

Maturities (g) 

2020-2021 $ 

2019 

2019-2045 

2026-2028 

$ 

December 31, 

2018 

725 $ 

200 

3,966 

650 

5,541 

--- ___ Q~L 
(26) 

5,~2~-- --
530 

4,972 $ 

-------~- ·- -
- --- ---- ---

2019 $ 200 $ 
-- ---

2019-2045 1,624 

1,824 

2017 

725 

100 

3,975 

400 

5,~~~-

(~4)_ 

(27) 

5,159 ~ 

98 

5,061 

100 

1,624 

1,724 
·-- - -- -- --

Unamortized discount 

Unamortized debt issuance costs 

(--. Total Long-term Debt 

}~e;~~~;.e-it~p?~~n ~f L~~-~:te~m- D<:b!~-
Total Long-term Debt, noncurrent 

j __ -

KU 

Fii-_st Mor~ag~ f!o~ds (a)_i~] _ 

Total Long-term Debt Before Adjustments 

Unamortized discount 

Unamortized debt issuance costs - - -··- --- -- - -~ 

Total Long-term Debt 

I:e~s_current _PO~ioll ?f Long:term Deb! 

Total Long-term Debt, noncurrent 

3.89% 

(4) (4) 

(II) (II)' 

1,809 1,709 

434 98 

$ 1,375 $ 1,611 

2019-2045 $ 2,342 $ 2,351 ------
2,342 2,351 

(8) (9) 

(13) (14). 

2,321 2,328 - -· --
96 

$ 2,225 $ 2,328 

(a) Includes PPL Electric's senior secured and first mortgage bonds that are secured by the lien of PPL Electric's 200 I Mortgage Indenture, which covers substantially all electric 
distribution plant and certain transmission plant owned by PPL Electric. The carrying value ofPPL Electric's property, plant and equipment was approximately $9.4 billion and 
$8.5 billion at December 3 I, 201 8 and 2017. 

Includes LG&E's first mortgage bonds that are secured by the lien of the LG&E 20 I 0 Mortgage Indenture which creates a lien, subject to certain exceptions and exclusions, on 
substantially all of LG&E's real and tangible personal property located in Kentucky and used or to be used in connection with the generation, transmission and distribution of 
electricity and the storage and distribution of natural gas. The aggregate carrying value of the property subject to the lien was $5. I billion and $4.7 billion at December 3 I, 2018 
and2017. 

Includes KU's first mortgage bonds that are secured by the lien of the KU 20 I 0 Mortgage Indenture which creates a lien, subject to certain exceptions and exclusions, on 
substantially all of KU's real and tangible personal property located in Kentucky and used or to be used in connection with the generation, transmission and distribution of 
electricity. The aggregate carrying value of the property subject to the lien was $6.3 billion and $6.0 billion at December 31, 2018 and 20 I 7. 

(b) Includes PPL Electric's series of senior secured bonds that secure its obligations to make payments with respect to each series of Pollution Control Bonds that were issued by the 
LCIDA and the PEDFA on behalf of PPL Electric. These senior secured bonds were issued in the same principal amount, contain payment and redemption provisions that 
correspond to and bear the same interest" rate as such Pollution Control Bonds. These senior secured bonds were issued under PPL Electric's 200 I Mortgage Indenture and are 
secured as noted in (a) above. This amount includes $224 million of which PPL Electric is allowed to convert the interest rate mode on tl1e bonds from time to time to a 
commercial paper rate, daily rate, weekly rate, or term rate of at least one year and $90 million that may be redeemed, in whole or in part, at par beginning in October 2020, and 
are subject to mandatory redemption upon determination that the interest rate on the bonds would be included in the holders' gross income for federal tax purposes. 
Includes LG&E's and KU's series of first mortgage bonds that were issued to the respective trustees of tax-exempt revenue bonds to secure its respective obligations to make 
payments with respect to each series of bonds. The first mortgage bonds were issued in the same principal amounts, contain payment 
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and redemption provisions that correspond to and bear the same interest rate as such tax-exempt revenue bonds. These first mortgage bonds were issued under the LG&E 2010 
Mortgage Indenture and the KU 2010 Mortgage Indenture and are secured as noted in (a) above. The related tax-exempt revenue bonds were issued by various governmental 
entities, principally counties in Kentucky, on behalf of LG&E and KU. The related revenue bond documents allow LG&E and KU to convert the interest rate mode on the bonds 
from time to time to a commercial paper rate, daily rate, weekly rate, term rate of at least one year or, in some cases, an auction rate or a LIBOR index rate. 

At December 31, 2018, the aggregate tax-exempt revenue bonds issued on behalf of LG&E and KU that were in a term rate mode totaled $505 million for LKE, comprised of 
$391 million and $114 million for LG&E and KU respectively. At December 31, 2018, the aggregate tax-exempt revenue bonds issued on behalf of LG&E and KU that were in a 
variable rate mode totaled $375 million for LKE, comprised of$147 million and $228 million for LG&E and KU respectively. These variable rate tax-exempt revenue bonds are 
subject to tender for purchase by LG&E and KU at the option of the holder and to mandatory tender for purchase by LG&E and KU upon the occurrence of certain events. 

(d) Includes £225 million ($287 million at December 31, 20 18) of notes that may be redeemed, in total but not in part, on December 21, 2026, at the greater of the principal value or 
a value determined by reference to the gross redemption yield on a nominated U.K. Government bond. 

(e) The principal amount of the notes issued by WPD (South West), WPD (East Midlands) and WPD (South Wales) is adjusted based on changes in a specified index, as detailed in the 
terms of the related indentures. The adjustment to the principal amounts from 2017 to 2018 was an increase of approximately £26 million ($33 million) resulting from inflation. 
In addition, this amount includes £319 million ($407 million at December 31, 20 18) of notes issued by WPD (South West) that may be redeemed, in total by series, on 
December 1, 2026, at the greater of the adjusted principal value and a make-whole value determined by reference to the gross real yield on a nominated U.K. government bond. 

(f) Includes £5.3 billion ($6.7 billion at December 31, 20 18) of notes that may be put by the holders to the issuer for redemption if the long-term credit ratings assigned to the notes 
are withdrawn by any of the rating agencies (Moody's or S&P) or reduced to a non-investment grade rating of Bal or BB+ or lower in connection with a restructuring event, 
which includes the loss of, or a material adverse change to, the distribution licenses under which the issuer operates. 

(g) The table reflects principal maturities only, based on stated maturities or earlier put dates, and the weighted-average rates as of December 31, 2018. 

None of the outstanding debt securities noted above have sinking fund requirements. The aggregate maturities oflong-tenn debt, based on stated maturities 
or earlier put dates, for the periods 2019 through 2023 and thereafter are as follows: 

!2019 

2020 

2021 

2022 

2023 

Thereafter 

:Total 

PL) 

$ 

$ 

PPL 

530 

1,266 

1,248 

1,274 

2,233_ 

14,143 

20,694 

PPL 
Electric 

$ 

100 

400 

474 -
90 

2,675 

$ 3,739 

LKE LG&E KU 

$ 530 $ 434 $ 96 

975 500 

348 98 

13 13 

3,675 1,292 1,733 

$ 5,541 $ 1,824 $ 2,342 

In March 2018, WPD (South Wales) issued £30 million ofO.Ol% Index-linked Senior Notes due 2036. WPD (South Wales) received proceeds of£31 million, 
which equated to $44 million at the time of issuance, net of fees and including a premium. The principal amount of the notes is adjusted based on changes in 
a specified index, as detailed in the tenns of the related indenture. The proceeds were used for general corporate purposes. 

In May 2018, WPD (West Midlands) issued £30 million ofO.O I% Index-linked Senior Notes due 2028. WPD (West Midlands) received proceeds of £31 
million, which equated to $41 million at the time of issuance, net offees and including a premium. The principal amount of the notes is adjusted based on 
changes in a specified index, as detailed in the tenns of the related indenture. The proceeds were used for general corporate purposes. 

In June 2018, PPL Capital Funding repaid the entire $250 million principal amount of its 1.90% Senior Note upon maturity. 

In October 2018, WPD plc issued £350 million of3.5% Senior Notes due 2026. WPD plc received proceeds of £346 million, which equated to $456 million 
at the time of issuance, net offees and a discount. The proceeds were used for general corporate purposes. 

(PPL and PPL Electric) 

In June 2018, PPL Electric issued $400 million of 4.15% First Mortgage Bonds due 2048. PPL Electric received proceeds of$394 million, net of a discount 
and underwriting fees, which were used to repay short-tenn debt and for general corporate purposes. 
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PL, LKE and LG&E) 

In March 2018, the County ofTrimble, Kentucky remarketed $28 million of Pollution Control Revenue Bonds, 2001 Series A (Louisville Gas and Electric 
Company Project) due 2026 previously issued on behalf ofLG&E. The bonds were remarketed at a long-term rate and will bear interest at 2.30% through 
their mandatory purchase date of September 1, 2021. 

In May 2018, the County ofTrimble, Kentucky remarketed $35 million ofPollution Control Revenue Bonds, 2001 Series B (Louisville Gas and Electric 
Company Project) due 2027 previously issued on behalf ofLG&E. The bonds were remarketed at a long-term rate and will bear interest at 2.55% through 
their mandatory purchase date of May 3, 2021. 

In May 2018, the County of Jefferson, Kentucky remarketed $35 million of Pollution Control Revenue Bonds, 2001 Series B (Louisville Gas and Electric 
Company Project) due 2027 previously issued on behalf ofLG&E. The bonds were remarketed at a long-term rate and will bear interest at 2.55% through 
their mandatory purchase date of May 3, 2021. 

(LKE) 

In May 2018, LKE borrowed $250 million from a PPL affiliate through the issuance of a 4% ten-yearnote due 2028. The proceeds were used to repay its 
outstanding notes payable to a PPL Energy Funding subsidiary. See Note 14 for additional information related to intercompany borrowings. 

Legal Separateness (All Registrants) 

The subsidiaries ofPPL are separate legal entities. PPL's subsidiaries are not liable for the debts ofPPL. Accordingly, creditors ofPPL may not satisfY their 
debts from the assets ofPPL's subsidiaries absent a specific contractual undertaking by a subsidiary to pay PPL's creditors or as required by applicable law or 
regulation. Similarly, PPL is not liable for the debts of its subsidiaries, nor are its subsidiaries liable for the debts of one another. Accordingly, creditors of 
PPL's subsidiaries may not satisfY their debts from the assets ofPPL or its other subsidiaries absent a specific contractual undertaking by PPL or its other 
subsidiaries to pay the creditors or as required by applicable law or regulation. 

Similarly, the subsidiaries ofPPL Electric and LKE are each separate legal entities. These subsidiaries are not liable for the debts ofPPL Electric and LKE. 
Accordingly, creditors ofPPL Electric and LKE may not satisfY their debts from the assets of their subsidiaries absent a specific contractual undertaking by a 
subsidiary to pay the creditors or as required by applicable law or regulation. Similarly, PPL Electric and LKE are not liable for the debts of their subsidiaries, 
nor are their subsidiaries liable for the debts of one another. Accordingly, creditors of these subsidiaries may not satisfY their debts from the assets ofPPL 

__ -~lectric and LKE (or their other subsidiaries) absent a specific contractual undertaking by that parent or other subsidiary to pay such creditors or as required 
··:·applicable law or regulation. 

(PPL) 

Equity Securities 

Equity FoJWard Contracts 

In May 2018, PPL completed a registered underwritten public offering of 55 million shares of its common stock. In conjunction with that offering, the 
underwriters exercised an option to purchase 8.25 million additional shares ofPPL common stock solely to cover over-allotments. 

In connection with the registered public offering, PPL entered into forward sale agreements with two counterparties covering the 63.25 million shares ofPPL 
common stock. Full settlement of these forward sale agreements will occur no later than November 2019. Upon any physical settlements of any forward sale 
agreement, PPL will issue and deliver to the applicable forward counterparty shares of its common stock in exchange for cash proceeds per share -equal to the 
forward sale price. The forward sale price will be calculated based on an initial forward price of$26.7057 per share, reduced during the period the applicable 
forward contract is outstanding as specified in such forward sale agreement. PPL may, in certain circumstances, elect cash settlement or net share settlement 
for all or a portion of its rights or obligations under each forward sale agreement. The forward sale agreements are classified as equity transactions. PPL only 
receives proceeds and issues shares of common stock upon any settlements of the forward sale agreements. PPL intends to use net proceeds that it receives 
upon any settlement for general corporate purposes. 
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September2018, PPL settled a portion ofthe initial fmward sale agreements by issuing 20 million shares ofPPL common stock, resulting in net cash 
)Ceeds of$520 million. For the unsettled portion of the agreements, the only impact to the financial statements will be the inclusion of incremental shares 

~ithin the calculation of diluted EPS using the Treasury Stock Method. See Note 5 for information on the forward sale agreements impact on the calculation 
of diluted EPS. 

ATM Program 

In February 2018, PPL entered into an equity distribution agreement, pursuant to which PPL may sell, from time to time, up to an aggregate of$ I .0 billion of 
its common stock through an at-the-market offering program; including a forward sales component. The compensation paid to the selling agents by PPL may 
be up to 2% of the gross offering proceeds of the shares. PPL issued 4.2 million shares of common stock and received gross proceeds of$119 million for the 
year ended December 31,2018. 

Distributions and Related Restrictions 

In November 2018, PPL declared its quarterly common stock dividend, payable January 2, 2019, at 41.0 cents per share (equivalent to $1.64 per annum). On 
February 14, 2019, PPL announced that the company is increasing its common stock dividend to 41.25 cents per share on a quarterly basis (equivalent to 
$1.65 per annum). Future dividends, declared at the discretion of the Board of Directors, will depend upon future earnings, cash flows, financial and legal 
requirements and other factors. 

Neither PPL Capital Funding nor PPL may declare or pay any cash dividend or distribution on its capital stock during any period in which PPL Capital 
Funding defers interest payments on its 2007 Series A Junior Subordinated Notes due 2067 or 2013 Series B Junior Subordinated Notes due 2073. At 
December 31, 2018, no interest payments were deferred. 

WPD subsidiaries have financing arrangements that limit their ability to pay dividends. However, PPL does not, at this time, expect that any of such 
limitations would significantly impact PPL's ability to meet its cash obligations. 

(All Registrants) 

PPL relies on dividends or loans from its subsidiaries to fund PPL's dividends to its common shareholders. The net assets of certain PPL subsidiaries are 
subject to legal restrictions. LKE primarily relies on dividends from its subsidiaries to fund its distributions to PPL. LG&E, KU and PPL Electric are subject to 
Section 305(a) of the Federal Power Act, which makes it unlawful for a public utility to make or pay a dividend from any funds "properly included in capital 
-~~count." The meaning of this limitation has never been clarified under the Federal Power Act. LG&E, KU and PPL Electric believe, however, that this 

ttutory restriction, as applied to their circumstances, would not be construed or applied by the FERC to prohibit the payment from retained earnings of 
_ 1vidends that are not excessive and are for lawful and legitimate business purposes. In February 2012, LG&E and KU petitioned the FERC requesting 
authorization to pay dividends in the future based on retained earnings balances calculated without giving effect to the impact of purchase accounting 
adjustments for the acquisition ofLKE by PPL. In May 2012, the FERC approved the petitions with the further condition that each utility may not pay 
dividends if such payment would cause its adjusted equity ratio to fall below 30% of total capitalization. Accordingly, at December 31,2018, net assets of 
$2.8 billion ($1.2 billion for LG&E and $1.6 billion for KU) were restricted for purposes of paying dividends to LKE, and net assets of$3.3 billion ($1.5 
billion for LG&E and $1.8 billion for KU) were available for payment of dividends to LKE. LG&E and KU believe they will not be required to change their 
current dividend practices as a result of the foregoing requirement. In addition, under Virginia law, KU is prohibited from making loans to affiliates without 
the prior approval of the VSCC. There are no comparable statutes under Kentucky law applicable to LG&E and KU, or under Pennsylvania law applicable to 
PPL Electric. However, orders from the KPSC require LG&E and KU to obtain prior consent or approval before lending amounts to PPL. 

9. Leases 

(PPL, LKE, LG&E and KU) 

PPL and its subsidiaries have entered into various agreements for the lease of office space, vehicles, land, gas storage and other equipment. 

Rent - Operating Leases 

Rent expense for the years ended December 3 I for operating leases was as follows: 
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.PPL 

LKE 

.!-<;J§<E_ 
KU 

Total future minimum rental payments for all operating leases· are estimated to be: 

'2019 

2020 

2021 

2022 

"2023 

Thereafter 

.Total 

10. Stock-Based Compensation 

(PPL, PPL Electric and LKE) 

--

.---·- - ·-~- ----·----- ----

- - --- -

$ 

-- - -

$ 

2018 

$ 

PPL LKE 

26 $ 

21 
--·-- --- ------

15 

13 

33 

116 $ 

2017 2016 

45 $ 45 $ 

29 26 

16 15 

12 ·II 

LG&E KV 

20 $ 10 $ 

15 6 

11 4 

7 3 

6 3 
--- ~- --- -. ---

11 4 

70 $ 30 $ 

Under the ICP, SIP and the ICPKE (together, the Plans), restricted shares ofPPL common stock, restricted stock units, performance units and stock options 
may be granted to officers and other key employees ofPPL, PPL Electric, LKE and other affiliated companies. Awards under the Plans are made by the 
Compensation, Governance and Nominating Committee (CGNC) of the PPL Board ofDirectors, in the case of the ICP and SIP; and by the PPL Corporate 
Leadership Council (CLC), in the case of the ICPKE. 

The following table details the award limits under each of the Plans. 

Annual Grant Limit 
Total As% of 
Outstanding 

Annual Grant Limit 
For Individual Participants
Performance Based Awards 

50 

26 

15 

11 

10 

9 

7 

4 

3 

6 

39 

Total Plan 

Award 
Limit 

PPL Common Stock 
On First Day of 

Annual Grant 

Limit 
Options 

For awards 
denominated in 

For awards 
denominated in 

'srP I .... -· 
ICPKE 

Plan (Shares) 

1_?,0~~._()00 

14,199,796 

Each Calendar Year 

2% 

(Shares) 

. _2.!00_(),009 -

3,000,000 

shares (Shares) cash (in dollars) 

Any portion of these awards that has not been granted may be carried over and used in any subsequent year. If any award lapses, the rights of the participant 
terminate, or, with respect to certain awards, is forfeited, the shares ofPPL common stock underlying such an award are again available for grant. Shares 
delivered under the Plans may be in the form of authorized and unissued PPL common stock, common stock held in treasury by PPL or PPL common stock 
purchased on the open market (including private purchases) in accordance with applicable securities laws. 

Restricted Stock Units 

Restricted stock units are awards based on the fair value ofPPL common stock on the date of grant. Actual PPL common shares will be issued upon 
completion of a restriction period, generally three years. 

Under the SIP, each restricted stock unit entitles the executive to accrue additional restricted stock units equal to the amount of quarterly dividends paid on 
PPL stock. These additional restricted stock units are deferred and payable in shares ofPPL common stock at the end of the restriction period. Dividend 
equivalents on restricted stock unit awards granted under the ICPKE are currently paid in cash when dividends are declared by PPL. 

The fair value of restricted stock units granted is recognized on a straight-line basis over the service period or through the date at which the employee reaches 
retirement eligibility. The fair value of restricted stock units granted to retirement-eligible employees is recognized as compensation expense immediately 
upon the date of grant. Recipients of restricted stock units granted under the ICPKE may also be granted the right to receive dividend equivalents through the 
end of the restriction period or until the award is forfeited. Restricted stock units are subject to forfeiture or accelerated payout under the plan provisions for 
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mination, retirement, disability and death of employees. Restrictions lapse on restricted stock units fully, in certain situations, as defined by each of the 
·InS. 

The weighted-average grant date fair value of restricted stock units granted was: 

PPL 

PPL Electric 

iL~--

Restricted stock unit activity for 2018 was: 

PPL 

~Nonvested, b:'l;linnin~ '!f perio_d 

Granted 

Vested 

Forfeited 

[Non_v:~~ed, f:~~ o~ pe~i~d _(a) __ 

.PPL Electric 

Non vested, beginning of period - - -- --

1 T~ans.fer !Jetw~~n ~egi~trants __ 

Granted 

,Vested 

·:~rfeited 

)oi_y~s!;d: e;!~_ifpC!:i~d 

L~E-
Nonvested, beginning of period 

'Tr<:n~0r~e~~e~ rel;lis~ant~ __ _ 

Granted 

y~s!e~ 

Forfeited 

N?~Y~te~, e?d of per~od 

2018 

$ 30.58 

30.00 

30.98 

$ 

2017 2016 

35.30 $ 33.84 

35.45 

35.25 

Restricted 
Shares/Units 

- _),291 -~49_ 

369,308 

- (5_2~-~~3) 

(33,491) 

1,098,203 

184,416 

(2,906) 

76,051 

~6,35_2) 

(13,872) 

187,337 

231,557 
---- -
-- __ (1,~~4) 

58,377 
-

(1_54,60?) 

(1,014) 

133,030. 

$ 

-

$ 

$ 

34.32 

33.73 

Weighted
Average 

Grant Date Fair 
Value Per Share 

34.07 - --- --
30.58 

---- --
-~2·~-~--' 

33.30 

33.45 

34.20 

33.95 • 

30.00 

32.39 

33.50 

33.Q9 

34.01 
---- -- --

33.98 -

30.98 

33.38 

29.52 

33.45 

(a) Excludes 45,298 restricted stock units for which restrictions lapsed for former PPL Energy Supply employees as a result of the June 2015 spinoff, but for which distribution will 
not occur until the end of the original restriction period of the awards. 

Substantially all restricted stock unit awards are expected to vest. 

The total fair value of restricted stock units vesting for the years ended December 31 was: 

2018 2017 2016 

'PPL $ 16 $ 20 $ 

PPL Electric 2 

LKE 
l --- ·--· --

5 4 

Performance Units -Total Shareowner Return 

Performance units based on relative Total Shareowner Return (TSR) are intended to encourage and reward future corporate performance. Performance units 
represent a target number of shares (Target Award) ofPPL's common stock that the recipient would receive upon PPL's attaipment of the applicable 
performance goal. Performance is determined based on TSR during a three-year performance period. At the end of the period, payout is determined by 
comparing PPL's performance to the TSR of the companies included in the Philadelphia Stock Exchange Utility Index. Awards are payable on a graduated 

1sis based on 

189 

5 

Source: PPL CORP. 10-K, February 14, 2019 Powered by Morningstar'"' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance Is no guarantee of future results. 



Table of Contents 

1resholds that measure PPL's performance relative to peers that comprise the applicable index on which each year's awards are measured. Awards can be paid 
:1 to 200% of the Target Award or forfeited with no payout if performance is below a minimum established performance threshold. Dividends payable during 

the performance cycle accumulate and are converted into additional performance units and are payable in shares ofPPL common stock upon completion of 
the performance period based on the determination of the CGNC of whether the performance goals have been achieved. Under the plan provisions, TSR 
performance units are subject to forfeiture upon termination of employment except for retirement, one year or more from commencement of the performance 
period, disability or death of an employee. 

The fair value ofTSR performance units granted to retirement-eligible employees is recognized as compensation expense on a straight-line basis over a one
year period, the minimum vesting period required for an employee to be entitled to payout of the awards with no proration. For employees who are not 
retirement-eligible, compensation expense is recognized over the shorter of the three-year performance period or the period until the employee is retirement
eligible, with a minimum vesting and recognition period of one-year. If an employee retires before the one-year vesting period, the performance units are 
forfeited. Performance units vest on a pro rata basis, in certain situations, as defined by each of the Plans. 

The fairvaiue of each performance unit granted was estimated using a Monte Carlo pricing model that considers stock beta, a risk-free interest rate, expected 
stock volatility and expected life. The stock beta was calculated comparing the risk of the individual securities to the average risk of the companies in the 
index group. The risk-free interest rate reflects the yield on a U.S. Treasury bond commensurate with the expected life of the performance unit. Volatility over 
the expected term of the performance unit is calculated using daily stock price observations for PPL and all companies in the index group and is evaluated 
with consideration given to prior periods that may need to be excluded based on events not likely to recur that had impacted PPL and the companies in the 
index group. PPL uses a mix of historic and implied volatility to value awards. 

The weighted-average assumptions used in the model were: 

,------- ---
iJ?Xj)eCted s~'?c~ ~olatil~ty 

Expected life 

The weighted-average grant date fair value ofTSR performance units granted was: 

r· ---- -- - -
PPL 

l'PL Electric " --
;r.£. __ - - ----- -

TSR performance unit activity for 2018 was: 

- . - -- ----
;Non~st~d, ~e~i~!'in~ o! p~ri~_d 

Granted 
~- y~;t;d ___ - ---

Forfeited (a) 
r- - -

;Non'::_est~d, e!'d of peri_o_~ 

:PPL Electric 

Non vested, beginning of period 
- ---- - ----

' Granted 

Vested 
I 

[ _ Fo_E[eit~d_ (a) __ _ 

Nonvested, end of period 
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2018 

17.60% 

3 years 

2018 

$ 38.26 

38.37 

38.32 

2017 2016 

17.40% 19.60% 

3 years 3 years 

2017 2016 

$ 38.38 $ 35.74 

38.37 35.68 

38.24 35.28 

TSR Performance 
Units 

Weighted
Average Grant 
Date Fair Value 

Per Share 

___ 978,~1 __ $-

263,593 ----- -- ---

(8~,0_! 5!_ -
(312,685) 

840,124 

75,513 $ 

22,394 

(5,817) 

(24,227) 

67,863 

36.67 

38.26 

34.78 _· 

35.26 

37.89 ; 

37.00 

38.37 

35.34 

36.2-7 

37.86 
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.~o~ve_st~<_l,_b~J>i?nin~ of period 

Granted 

Vested 

Forfeited (a) 

~N_o~~es!o:d, ~~<I of P_!J!io~ __ . __ 

TSR Performance 
Units 

1~0,289 $ 

53,961 

----- ( 1_~,_?4_7) -
(70,707) 

148,996 

Weighted
Average Grant 
Date Fair Value 

Per Share 

36.69 

38.32 

35.04 

35.91 

37.81 

(a) Primarily related to the forfeiture of 2015 performance units as performance during the period was below the minimum established performance threshold, which resulted in no 
payout. 

The total fair value ofTSR performance units vesting for the year ended December 31,2018,2017 and 2016 was $3 million, $8 million and $12 million for 
PPL and insignificant for PPL Electric and LKE. 

-Performance Units - Return on Equity 

Beginning in 2017, PPL changed its executive compensation mix to add performance units based on achievement of a corporate Return on Equity (ROE). 
ROE performance units are intended to further align compensation with the company's strategy and reward for future corporate performance. 

Payout of these performance units will be based on the calculated average of the annual corporate ROE for each year of the three-year performance period for 
PPL Corporation. ROE performance units represent a target number ofshares(Target Award) ofPPL's common stock that the recipient would receive upon 
PPL's attainment of the applicable ROE performance goal. ROE performance units can be paid up to 200% of the Target Award or forfeited with no payout if 
performance is below a minimum established performance threshold. Dividends payable during the performance cycle accumulate and are converted into 
additional performance units and are payable in shares ofPPL common stock upon completion ofthe performance period based on the determination of the 
CGNC of whether the performance goals have been achieved. Under the plan provisions, these performance units are subject to forfeiture upon termination of 

·- · •nployment except for retirement, disability or death of an employee . 

. _ .::te fair value of each ROE performance unit is based on the closing price ofPPL Common Stock on the date of grant. The fair value of ROE performance 
units is recognized on a straight-line basis over the service period or through the date at which the employee reaches retirement eligibility. The fair value 
awards granted to retirement-eligible employees is recognized as compensation expense immediately upon the date of grant. As these awards are based on 
performance conditions, the level of attainment is monitored each reporting period and compensation expense is adjusted based on the expected attainment 
level. 

The weighted-average grant date fair value of ROE performance units granted was: 

2018 

'PPL $ 

PPL Electric 

LKE 
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32.21 

32.32 

32.28 

$ 

2017 

32.42 

34.41 

34.29 
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, · ")E performance unit activity for 2018 was: 

i~onv_e:te~, !:c:g_inni~g_!'f pe~io'!_ __ _ 

Granted 

; Forfeited 

Nonvested, end of period 
,-- -·--- ---~- -~--

\ 

PPL Electric 

:~o~v_:sted, bejlinn~ng ofperio_d_ 

Granted 
["" -------------
\ Forfeited 

Nonvested, end of period 

LKE r- --- --- ---- - -----------
[Notw!st~d, beg_inni~g__of peri?_d 

Granted 

~Nonv_e:ted, :n_d _o_f_p_:~od __ 

Stock Options 

ROE Performance 
Unit 

- -9?.~~8 
234,664 

----------- --- ---·---
(2,634) -

328,958 

8,696 

19,899 

$ 

$ 

Weighted
Average Grant 
Date Fair Value 

Per Share 

34.42 ! 

32.21 

32.96 

32.86 

--- --· ----- - ~---~ 

34.41 

32.32 

32.96 

32.96 

(2,635) 

25,960 

--- ----- -
20,5~~ $ 34.29 ' 

49,081 32.28 
------'-- -- -----. - -

69,620 32.87 ' 
===~= 

PPL's CGNC eliminated the use of stock options due to changes in its long-term incentive mix beginning in January 2014 . 

. ··lder the Plans, stock options had been granted with an option exercise price per share not less than the fair value ofPPL's common stock on the date of 
--c' :mt Options outstanding at December 31, 2018, are fully vested. All options expire no later than 10 years from the grant date. The options become 

exercisable immediately in certain situations, as defined by each of the Plans. 

Stock option activity for 2018 was: 

loutsta~d!ng at ~eginni~g_ ~f_pc:ri()d 
Exercised 

' Forfeited 

Outstanding and exercisable at end of period 

Number 
of Options 

-- - --- ---
3,7~2,183-

(151,750) 

(695,908) 

2,914,525 

Weighted 
Average 
Exercise 

Price Per Share 

$ 29.42 

28.43 

42.87 

26.26 

Weighted-
Average 

Remaining Aggregate 
Contractual Total Intrinsic 
Term (years) Value 

----.-- --· 
---- -- --

3.4 $ 

For 2018, 2017 and 2016, PPL received $5 million, $19 million and $52 million in cash from stock options exercised. The related income tax benefits 
realized were not significant. 

The total intrinsic value of stock options exercised for 2018 was insignificant and was $8 million and $18 million for 2017 and 2016. 
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,mpensation Expense 

Compensation expense for re~tricted stock, restricted stock units, perfonnance units and stock options accounted for as equity awards, which for PPL Electric 
and LKE includes an allocation ofPPL SeiVices' expense, was: 

2018 2017 2016 

1PPL $ 

PPL Electric 

25 $ 

10 

32 $ 

18 

27 

16 

~if:-- 8 7 

The income tax benefit related to above compensation expense was as follows: 

2018 2017 2016 

PPL $ 10 $ 13 $ 12 

PPL Electric 

,LKE 

At December 31, 2018, unrecognized compensation expense related to non vested stock awards was: 

I -· -·-
PPL 

PPL Electric 

'LKE 

11. Retirement and Postemployment Benefits 

(All Registrants) 

.afined Benefits 

- -------
3 

2 

$ 

8 

3 ---·---

Unrecognized 
Compensation 

Expense 

10 

2 

-·- -· -

Weighted
Average 

Period for 
Recognition 

7 

3 

1.6 

1.7 

1.4' 

Certain employees ofPPL's domestic subsidiaries are eligible for pension benefits under non-contributory defined benefit pension plans with benefits based 
on length of seiVice and final average pay, as defined by the plans. Effective January 1, 2012, PPL's primary defined benefit pension plan was closed to all 
newly hired salaried employees. Effective July 1, 20 I 4, PPL's primary defined benefit pension plan was closed to all newly hired bargaining unit employees. 
Newly hired employees are eligible to participate in the PPL Retirement Savings Plan, a 401 (k) savings plan with enhanced employer contributions. 

The defined benefit pension plans ofLKE and its subsidiaries were closed to new salaried and bargaining unit employees hired after December 31, 2005. 
Employees hired after December 31, 2005 receive additional company contributions above the standard matching contributions to their savings plans. 

Effective April 1, 2010, the principal defined benefit pension plan applicable to WPD (South West) and WPD (South Wales) was closed to most new 
employees, except for those meeting specific grandfathered participation rights. WPD Midlands' defined benefit plan had been closed to new members, 
except for those meeting specific grandfathered participation rights, prior to acquisition. New employees not eligible to participate in the plans are offered 
benefits under a defined contribution plan. 

PPL and certain of its subsidiaries also provide supplemental retirement benefits to executives and other key management employees through unfunded 
nonqualified retirement plans. 

Certain employees ofPPL's domestic subsidiaries are eligible for certain health care and life insurance benefits upon retirement through contributory plans. 
Effective January I, 2014, the PPL Postretirement Medical Plan was closed to all newly hired salaried employees. Effective July 1, 2014, the PPL 
Postretirement Medical Plan was closed to all newly hired bargaining unit employees. Postretirement health benefits may be paid from 401 (h) accounts 
established as part of the PPL Retirement Plan and the LG&E and KU Retirement Plan within the PPL SeiVices Corporation Master Trust, funded VEBA trusts 
and company funds. WPD does not sponsor any postretirement benefit plans other than pensions. 
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PL) 

The following table provides the components of net periodic defined benefit costs (credits) for PPL's domestic (U.S.) and WPD's (U.K.) pension and other 
postretirement benefit plans for the years ended December 31. 

Pension Benefits 

u.s. U.K. Other Postretirement Benefits 

2018 2017 2016 2018 2017 2016 2018 2017 2016 

Net periodic defined benefit costs (credits): 
r. - . - -
Service cost 

Interest cost 

!El(p_:_cted re!U!n o~ rian asset~ 

Amortization of: 

.. . ~rior service co_st{credit) 

Actuarial (gain) loss 

•,Net periodic defined benefit costs 
!(credits) prior to settlements and termination 
benefits 

Settlements 

,Termination benefits 

Net periodic defined benefit costs 
(credits) 

Other Changes in Plan Assets and Benefit 
Obligations Recognized in OCI and Regulatory 
Assets/Liabilities- Gross: .--....:.. __ 
Settlement 

Net (gain) loss 

lio-r ~~rvi~e ~ost
/:red!_t) 

Amortization of: 

_ _!'r~or se~v!c_e ( ~o~t) credit 

Actuarial gain (loss) 

1Totalrecognized in OCI and 
;~egufatory_ as~etsflia~i!i~!es (a) 

•Total recognized in net periodic 

$ 

$ 

$ 

62 

156 

(2~9) 

10 

84 

63 

63 

157 

(10) 

(84) 

64 

127 

$ 

$ 

$ 

65 

168 

(231)_ 

10 

69 

81 

83 

(I) 

27 

. (1) 

(10)_. 

(69) 

(54) 

29 

$ 

$ 

$ 

66 

174 

. _(228) 

8 

50 

70 

3 

73 

(3_) . 

253 

15 

$ 

$ 

(8)_ -

(50) 

207 

280 $ 

82 

185 

(587) 

151 

$ 76 $ 

178 

(51_4)_ .. 

144 

-- (1_69)___ .. _(~1_6) 

(169) $ (116) $ 

201 346 

13 

(15 I) (144) 

63 202 

(106) $ 86 $ 

69 $ 

235 

(~0~)_ 

138 

(62) 

(62) $ 

7 

(138) 

(131) 

(193) $ 

7 $ 7 $ 

21 23 

_(23) _(~2) 

_(I) (I) 

4 8 12 

4 $ 8 $ 12 
=== 

8 (28) 9 

8 

(I) 

9 (20) 7 

13 $ (12) $ 19 
defined benefit costs, OCJ and regulatory 
~~ssets[Jiabilities (~) 

=== ====== 
(a) WPD is not subject to accounting for the effects of certain types of regulation as prescribed by GAAP. As a result, WPD does not record regulatory assetsfliabilities. 

ForPPL's U.S. pension benefits and for other postretirement benefits, the amounts recognized in OCI and regulatory assets/liabilities for the years ended 

December 31 were as follows: 

OCI $ 

$ 

2018 

90 

(26) 

64 

U.S. Pension Benefits 

2017 

$ 

$ 

(53) $ 

(1) 

(54) $ 

2016 2018 

236 $ 

(29) 

207 $ 

Other Postretirement Benefits 

20 $ 

(II) 

9 $ 

2017 

CZ?l $ 

5 

(20) $ 

2016 

7 

7 

Regulatory assets/liabilities 

:io!,;l recognized i~ ocr·~;d 
;re~ul~tory assets/liabilities 

==== ===== 
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The following table provides the components of net periodic defined benefit costs for LKE's pension and other postretirement benefit plans for the years 
ended December 3 !. · 

Pension Benefits Other Postretirement Benefits 

2018 2017 2016 2018 2017 2016 

' 
Net p~riodic_~r~~~~-h:~_efit ~s~s-~~~~~: ----- -·-
tService cost $ 25 $ 24 $ 23 $ 4 $ 4 $ ,_ - ----- --- -- -- -- --- -------
Interest cost 63 68 71 8 9 9 
r-- - ----- --
~E~p~c!e?_!~turn on£!a_n asse!s. __ (1~2! (~2) (?!) - - (_9)- ___j7) 

" -- i?l 
Amortization of: 

--- --.-
Prior service cost 9 8 8 3 

Actuarial (gain) loss (a) 35 31 21 (1) 
- -- -- ---

;_Net ~~ri_o_d~ deli~~~ _ben_efi~~<_>sts (b) $ 30 $ 39 $ 32 $ 4 $ 7 $ 10 

----· -- --- - ·- - ----- - ------ ..... -- -- -- --- - -- - ---
!Other Changes in Plan Assets and Benefit 
!Obligations Recognized in OCI and 

,R~gulat_or~ ~~set~/Lia~II!t~e_!l_: <?_r~~~=--- _ 

Net (gain) loss $ 40 $ 30 $ 119 $ $ (14) $ 6 
--- -- -

~Pr!or ~e-~ic: cost_ 7 
---

Amortization of: 
--- ----

Prior service credit (~) (~ - ~8) - - (ll_ _Q2-- j3_L - - --
Actuarial gain (loss) (35) (32) (21) 

r·- .-- ---~------ __ .,... ___ - ·-- ---
tTotal recognized in OCI and 
::ellu_lat<:ry assets/liabjlitie§ (4) (3) 90 (7) 4 

ltal rec;iui;ed J,;"-;;-e; pe~iodlc 
- -- - -- --- .. -- --- ... 

fined benefit costs, OCI and 
4 ~k{~ulato~J;_ a_s~e!Sf!i_a!>iliti~s- ____ $ 26 $ 36 $ 122 $ $ $ 14 

(a) As a result of the 2014 Kentucky rate case settlement that became effective July I, 2015, the difference between actuarial (gain)/loss calculated in accordance with LKE's pension 
accounting policy and actuarial (gain)/loss calculated usi11g a I 5 year amortization period was$ I I million in 2018 and 2017 and $6 million in 2016. 

(b) Due to the amount of lump sum payment distributions from the LG&E qualified pension plan, a settlement charge of $6 million in 2018 and $5 million in 20 I 7 was incurred. In 
accordance with existing regulatory accounting treatment, LG&E bas maintained the settlement charge in regulatory assets. The amount will be amortized in accordance with 
existing regulatory practice. 

For LKE's pension and other postretirement benefits, the amounts recognized in OCI and regulatory assets/liabilities for the years ended December 31 were 
as follows: 

[Qc;_I_ 
Regulatory assets/liabilities 

:=fotaf;:;;co-gnlzed in _OCI ind 
iEe~ula!ory_ ass~ts/Ii~_l?ilitie~ _ 

(LG&E) 

$ 

$ 

2018 

(25) 

21 

(4) 

Pension Benefits 

2017 

$ 33 $ 

(36) 

$ (3) $ 

Other Postretirement Benefits 

2016 2018 2017 2016 

42 $ 4 $ ~2L $ ----- ~-

48 (4) (5) 

90 $ $ (7) $ 

The following table provides the components of net periodic defined benefit costs for LG&E's pension benefit plan for the years ended December 31. 
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Net periodic defined benefit costs (credits): 

\s~:vi_c~ ~?st 

Interest cost 

:5x_P_:':!:~ r~turn ()!l p~-~~ss~t~ _ 

Amortization of: 

Prior service cost 

Actuarial loss (a) 

,N_et p~ri<:~i_c:_define~ ~ene~t-c_osts (b) 

r: -- - --- - - - - - - - -·. - --- - -
·Other Changes in Plan Assets and Benefit Obligations 
,~ec_ognized iJ1 ~egu_lat_ory Ass_ets- Gr~: 

Net (gain) loss 
r-. ---- -------
:Prior service cost 

Amortization of: 

Prior service credit 

Actuarial gain 

:_t:ot~l :_ec~gllized ~11_re~~lator~ assetslljabilities 

~----- --- ----------- ------
~~otal n:c~!Inized in_ n:t peri~<!!: define~ !?_en:fit C()S!S alld ~e!lu!~!ory as~e!S_ 

$ 

$ 

$ 

$ 

2018 

12 

-- J~~) -

5 

7 

3 

------ --
22 

-- _l5) 

(7) 

10 

13 

Pension Benefits 

2017 

$ 

$ 

13 

_(22)_ 

5 

9 

$ 

6 $ 

2016 

---- - -. 

15 

-- _(2_}) 

4 

7 

6 
===== 

--
$ (9) $ 22 

7 
-- ---- ~--

----- (5) - _(4) 

(9) (7) 

(16) 11 

$ (10) $ 17 

(a) As a result of the 2014 Kentucky rate case settlement that became effective July I, 2015, the difference between actuarial (gain)/loss calculated in accordance with LG&E's 
pension accounting policy and actuarial (gain)lloss calculated using a 15 year amortization period was $2 million in 2018, $7 million in 2017 and $5 million in 2016. 

(b) Due to the amount of lump sum payment distributions from the LG&E qualified pension plan, a settlement charge of $6 million in 2018 and $5 million in 2017 was incurred. In 
accordance with existing regulatory accounting treatment, LG&E has maintained the settlement charge in regulatory assets. The amount will be amortized in accordance with 
existing regulatory practice. 

--,:oll Registrants) 

The following net periodic defined benefit costs (credits) were charged to expense or regulatory assets, excluding amounts charged to construction and other 
non-expense accounts. The U.K. pension benefits apply to PPL only. 

Pension Benefits 

u.s. U.K. Other Postretirement Benefits 

2018 2017 2016 2018 2017 2016 2018 2017 2016 

•PPL $ 40 $ 59 $ 53 $ (2_~6) $ -- (1_5J) $ (95) $ 2 $ 5 $ -
PPL Electric (a) 4 12 10 (I) 

[~KE (b) 21 28 24 5 

LG&E(b) 4 8 8 2 
~ - ---
·K.!J _(a) ~b) 2 4 5 I 

(a) PPL Electric and KUdo not directly sponsor any defined benefit plans. PPL Electric and KU were allocated these costs of defined benefit plans sponsored by PPL Services (for 
PPL Electric) and by LKE (for KU), based on their participation in those plans, which management believes are reasonable. KU is also allocated costs of defined benefit plans 
from LKS for defined benefit plans sponsored by LKE. See Note 14 for additional information on costs allocated to KU from LKS_ 

7 

6 

3 

2 

(b) As a result of the 2014 Kentucky rate case settlement that became effective July I, 2015, the difference between net periodic defined benefit costs calculated in accordance with 
LKE's, LG&E's and KU's pension accounting policy and the net periodic defined benefit costs calculated using a 15 year amortization period for gains and losses is recorded as a 
regulatory asset. Of the costs charged to Other operation and maintenance, Other Income (Expense)- net or regulatory assets, excluding amounts charged to construction and 
other non-expense accounts, $3 million for LG&E and $2 million for KU were recorded as regulatory assets in 2018, $4 million for LG&E and $2 million for KU were recorded 
as regulatory assets in 2017 and $3 million for LG&E and $2 million for KU were recorded as regulatory assets in 20 16_ 

In the table above, LG&E amounts include costs for the specific plans it sponsors and the following allocated costs of defined benefit plans sponsored by 
LKE. LG&E is also allocated costs of defined benefit plans from LKS for defined benefit plans sponsored by LKE. See Note 14 for additional information on 
costs allocated to LG&E from LKS. These allocations are based on LG&E's participation in those plans, which management believes are reasonable: 

/ ~~&_E J'<on:Unio_n_Onl~ 
! 

$ 

2018 

2 $ 

Pension Benefits 

2017 2016 

$ 4 
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PL, LKE and LG&E) 

PPL, LKE and LG&E use the base mortality tables issued by the Society of Actuaries in October 2014 (RP-20 14 base tables with collar and factor 
adjustments, where applicable) for all U.S. defined benefit pension and other postretirement benefit plans. For 2016, PPL, LKE and LG&E estimated projected 
mortality improvements using the IRS BB-2D two-dimensional improvement scale on a generational basis for all U.S. defined benefit pension and other 
postretirement benefit plans. In 2017, PPL, LKE and LG&E updated to the MP-20 17 mortality improvement scale from 2006 on a generational basis and 
continue to use this improvement scale in 2018. 

The following weighted-average assumptions were used in the valuation of the benefit obligations at December 31. The U.K. pension benefits apply to PPL 
only. 

Pension Benefits 

u.s. U.K. Other Postretirement Benefits 

PPL 

Discount rate 

Rate of compensation increase 

LKE 

Discount rate 

Rate of compensation increase 

LG&E 

[ - Discount rate 

2018 

4.35% 

3.79% 

4.35% 

3.50% 

4.33% 

2017 2018 

3.70% 

3.78% 

3.69% 

3.50% 

3.65% 

2.98% 

3.50% 

2017 2018 

2.65% 

3.50% 

4.31% 

3.76% 

4.32% 

3.50% 

2017 

The following weighted-average assumptions were used to determine the net periodic defined benefit costs for the years ended December 31. The U.K. 
pension benefits apply to PPL only. 

PPL 

Discount rate service cost 

Discount rate interest cost 

_ _Rl!!:. o_f !C>I?ee!'_:m!i?_n_ in~~:a~~ _ 

Expected return on plan assets 

LKE 

Discount rate 

Rate of compensation increase 

Exye~ted r~~un_ on plan ~sse~s_(a)_ 

L~G&E- - ·-
Discount rate 

• __ E!'P.".~_te_d r<~turE-_O!'J'l~n-a~~e!sia) ___ _ 

3.64% 

3.75% 

3.65% 

3.50% 

(a) The expected long-term rates of return for pension and other postretirement benefits are based on management's projections using a best-estimate of expected returns, volatilities 
and correlations for each asset class. Each plan's specific current and expected asset allocations are also considered in developing a reasonable return assumption. 
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)PLand LKE) 

---The following table provides the assumed health care cost trend rates for the years ended December 31: 

PPLand LKE 

Health care cost trend rate assumed for next year 

- o_!J~_~ations ___ _ 

-cost 

, ~ate I? _w}tic~_lh<: c?~t tren~~!" is ~SS\I?'_e~_to ~:=line (th(! u_!~imat~ !Ten~ ~ate) 

-obligations 

-cost 

Year that the rate reaches the ultimate trend rate 

:- obli_!l!tions 

-cost 

(PPL) 

The funded status ofPPL's plans at December 31 was as follows: 

u.s. 
2018 

Change in Benefit Obligation 
- -

(!lenefit Ob!!_gatio~2 _beg!~nin_!l_ ofp_eriod _ $ 4,288 $ -
Service cost 62 

----·------
Interest cost !56 

Participant contributions 

) Plan amendments L - -
Actuarial (gain) loss (352) 
. - -~-- ~ ---

I Settlements 

Termination benefits 
r -. 

Gros_s benef2ts pai~ (272)_ l_ -
Federal subsidy 

Cur~e~cy_ conv:r~ion 

Benefit Obligation, end of period 3,883 

Change in Plan Assets 

~Ian _a-~se~ ;!·fair ~_;l~e, b-egin~i~g-~f peri~d 3,488 

_,. -~c~al return on plan assets (260) 

Emp_loyer contr~b_!Jtions !53 

Participant contributions 

T~ans!~r out ~a) 

Settlements 

~r?s~ ~enefits p~id . (~72) 

Currency conversion 

~Plan asset~tf~ir v~lue, ~nd o~~eriod 3,109 

Funded Status, end of period $ (774) $ 

1Ainounts recognized in the Balance Sheets consist 
:of: - -- ---·- -· 

Noncurrent asset $ $ 

) __ c~~~ntU;b_iiif¥ 
---- -

-
(13) 

Noncurrent liability (761) 
r·-
;~et a_t~~uEt_ n:co$niz:_d, ~nd of period $ (774) $ 

Pension Benefits 

U.K. 

2017 2018 

4,0_79 $ ~~21~ $ 

65 82 

168 !85 

13 

(!)_ 12 --
233 (406) 

(6) 

(251) (3~~) 

(449) 

4,288 7,275 

3,~4_3_ 8,~_90 

437 (30) --
65 188 

13 

(6) 

(25}) (~~!2 
(479) 

3,488 7,801 

(800) $ 526 $ 

$ 535 $ 

<!~L -__ <!2 -
(787) (8) 

(800) $ 526 $ 
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2018 2017 2016 

6.6% 6.6% 7.0% 
·-----

__, __ 

6.6% 7.0% 6.8% 

-- -
5.0% 5.0% 5.0% 

5.0% 5.0% 5.0% 

2023 2022 2022 

2022 2022 2020 

Other Postretirement Benefits 

2017 2018 2017 

7,383 $ 589 $ "591 ' 
76 7 7 

178 21 23 

13 13 14 

8 

293 (34) 4 

(~) 

(~~?l (58) (5~) 

622 

8,219 538 589 

----- -· ---

7,211 405 378 

480 (20) 54 -- - -
486 23 15 

13 II 13 

(65) 

(I) 

(345) --~~)_ ___ \:)5)_ 

646 

8,490 301 405 

271 $ (237) $ (184). 

284 $ 2 $ 2 

_.(3) ___ QL 
(I 3) (236) (183) 

271 $ (237) $ (184) 
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Pension Benefits 

u.s. U.K. Other Postretirement Benefits 

2018 2017 2018 2017 2018 2017 

•Amounts recognized in AOCI and regulatory · 
~a_ssetsll~~!!ili_tie~ (p~e:_~a~) co~~ist_ o_f: ---- -- --
Prior service cost (credit) $ 40 $ 49 $ 12 $ $ 10 $ 9 
---- ----------- ----.---
:~e~ ~ctu~~a_1 (g_!lin)_l~ss 1,207 1,134 2,806 2,755 24 16 

Total (b) $ 1,247 $ I ,183 $ 2,818 $ 2,755 $ 34 $ 25 
r- - -----

Total accumulated benefit obligation 
for defined benefit pension plans $ 3,668 $ 4,000 $ 6,689 $ 7,542 

(a) In May 2018, PPL received a favorable private letter ruling from the IRS permitting a transfer of excess funds from the PPL Bargaining Unit Retiree Health Plan VEBA to a new 
subaccount within the VEBA to be used to pay medical claims of active bargaining unit employees. 

(b) WPD is not subject to accounting for the effects of certain types of regulation as prescribed by GAAP and as a result, does not record regulatory assets/liabilities. 

For PPL's U.S. pension and other postretirement benefit plans, the amounts recognized in AOCI and regulatory assets/liabilities at December 31 were as 
follows: 

U.S. Pension Benefits Other Postretirement Benefits 

2018 2017 2018 2017 
-- --. - -

:AOCI $ 370 $ 374 $ 21 $ 15 

Regulatory assets/liabilities 877 809 13 10 
I--------------
1Total $ 1,247 $ 1,183 $ 34 $ 25 

The actuarial (gain) loss for all pension plans in 2018 and 2017 was primarily related to a change in the discount rate used to measure the benefit obligations 
- -:-fthose plans. 

~ Je following tables provide information on pension plans where the projected benefit obligation (PBO) or accumulated benefit obligation (ABO) exceed 
the fair value of plan assets: 

r· - -- --
:!'roject~d _b~nefit o?l!ga:ior: 

Fair value of plan assets 

~~ccumulated ~enef~_o~i~ati~n _ 

Fair value of plan assets 

(LKE) 

The funded status ofLKE's plans at December 31 was as follows: 

Change in Benefit Obligation 

:Seno:fit Ob!igation~ ~e~lllling o!_p_erio_d __ 

Service cost 

Interest cost 

Participant contributions 
, ... - ------------------
\ ~Iar:~_e_n_dme~ts (a) _ 

Actuarial (gain) loss (b) 
./- ---
_ _ Gro~s _b:'~f~ts g'!_i_c!_~) 

Benefit Obligation, end of period 

$ 

$ 

$ 

199 

u.s. 
PBO in excess of plan assets 

2018 2017 

3,88~ $ -- _4,288 $ 

3,109 3,488 

u.s. 
ABO in excess of plan assets 

2018 2017 

3,668 $ 4cOOQ $ --
3,109 3,488 

Pension Benefits 

2018 2017 

1,77J - $ 

25 

I ,6?_9 __ __ $_ 

24 

63 68 

6 

(168) 113 

(Ill) (109) 

1,580 1,771 

U.K. 

PBO in excess of plan assets 

2018 2017 

9 $ . ~·9_83 
3,070 

U.K. 

ABO in excess of plan assets 

2018 2017 

9 $ 10 

Other Postretirement Benefits 

2018 2017 

.223 $ 

4 

8 

----------

·- --- ---
(16) 

(22) 

205 

220 

4 

9 

8 

(7) 

(19)' 

223 
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Pension Benefits Other Postretirement Benefits 

2018 2017 2018 2017 

-~ ~ -- --- --
Change in Plan Assets 
r- -- ----- ---- -··--·- ----

~~Jan ass<:_ts _at -~air v_alu~, _be11inn~ng of pe_r~d _1,40~ 1,315 116 98 

Actual return on plan assets (106) 175 (9) 14 
---------- -------- -- - - ·- ---

109 21 24 15 
- - --- - - - - -- --- - --

1
- --E~~Io_y~r~__o~i~b~;i~~.---~--

Participant contributions 8 
r-·- --- --- ---------- - -- -- - --~- ---
l _ G~oss_b:n~_fits J!ai~ _ (Ill) (109) (22) (19) 

Plan assets at fair value, end of period 1,294 1,402 117 116 

Funded Status, end of period $ (286) $ (369) $ (88) $ (107) 

- ------
Amounts recognized in the Balance Sheets consist of: 

- -- -------- ----- ----- - --- ---- -
Noncurrent asset $ $ $ 2 $ 2 

Current liability (4) (4) (3) (3) 

; Nonc~u!:~nt_~ia~ili~ (282) (365) (87) (106) 

Net amount recognized, end of period $ (286) $ (369) $ (88) $ (107) 

r --------- ~--=--~ -~ ~ ~~ _-_- -~ 
Amounts recognized in AOCI and regulatory assets/liabilities (pre-tax) consist of: 

- - - - --- - ----------- ---·- ----- -
LPrior service cost $ 35 $ 44 $ 12 $ 13 

- - - _ _._ --
Net actuarial (gain) loss - 439 434 (25) (26) 
r·-- --- -
(I_:~!al $ 474 $ 478 $ (13) $ (13) 

\.--·- ---- -
''tal accumulated benefit obligation 

)r defin!~ benefit ~e_nsio!l_pla~~ _ $ 1,467 $ 1,616 

(a) The pension plans were amended in December 2015 to allow active participants and terminated vested participants who had not previously elected a form of payment of their 
benefit to elect to receive their accrued pension benefit as a one-time lump-sum payment effective January I, 2016. Gross benefits paid by the plans include lump-sum cash 
payments made to participants during 2018 and 20 I 7 ·of $52 million and $50 million in connection with these offerings. 

(b) The actuarial (gain) loss for all pension plans in 2018 and 2017 was primarily related to change in the discount rate used to measure the benefit obligations of those plans. 

The amounts recognized in AOCI and regulatory assets/liabilities at December 31 were as follows: 

Pension Benefits Other Postretirement Benefits 

2018 2017 2018 2017 
-.-.- ------ --

1AOCI $ 118 $ 144 $ 10 $ 6 

Regulatory assets/liabilities 356 334 (23) (19) 

iTo tal $ 474 $ 478 $ (13) $ (13) 

The following tables provide information on pension plans where the projected benefit obligation (PBO) or accumulated benefit obligations (ABO) exceed 
the fair value of plan assets: 

:Proje~t~~ ~~n~f;~ obli!l~!ion 
Fair value of plan assets 

:~~cm_nulated ~ene_fit_obl~gation 

Fair value of plan assets 

$ 

$ 

200 

PBO in excess of plan assets 

2018 

1,?89-- $ 

1,294 

2017 

1.!~~~-
1,402 

ABO in excess of plan assets 

2018 

1_,_4_6_7 

1,294 

$ 

2017 

- )~616 

1,402 
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'J&E) 

The funded status ofLG&E's plan at December 31, was as follows: 

Change in Benefit Obligation 
- --- -- -----

~B_:11_efit ~b_ligati~~· ~_:~i~nin!!~f eer~o~- __ 

Service cost 

Interest cost 

Plan amendments (a) 

Ac_tuarial (gai11_) I?~S _____ _ 

Gross benefits paid (a) 

Plan assets at fair value, beginning of period 

~ :'-ctual rett~~n on_ plan _!ISS_ets __ 

Employer contributions 

~ _Gross be[le_fits pai~ 

Plan assets at fair value, end of period 

Funded Status, end of period 

I ·-

AmountS recognized in the Balance Sheets consist of: r-- - -- --~- -----.. --------
" N?II_CIJIT~nt lia1!_~ity 

'•t amount recognized, end of period /- - -
-I 

Amounts recognized in regulatory assets (pre-tax) consist of: 
- - - -

'Prior service cost 

Net actuarial loss 

Total 

' ;Tot~_I acc_u~ulated ~_enefit o~ligation f~r def!!'ed _b_enefit pension_pla_!l _ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

2018 

Pension Benefits 

326 

12 

_(~4) 

(30) 

285 

325 

_(24) 
10 

(30) 

281 

$ 

2017 

329 

13 

6 

11 

(34) 

326 ' 

318 

41 

(34)' 

325 

(4) $ (l) 
===="==; 

(4) _s ___ ___:_c 1-'-l 

(4) $ (l) 
===~ 

22 $ 27 
--- ·-- ---

107 92 

129 $ 119 

285 $ 326 

(a) The pension plan was amended in December 2015 to allow active participants and terminated vested participants who had not previously elected a form of payment of their 
benefit to elect to receive their accrued pension benefit as a one-time lump-sum payment effective January I, 2016. Gross benefits paid by the plan include lump-sum cash 
payments made to participants during 2018 and 20 I 7 of $16 million and $19 million in connection with this offering. 

LG&E's pension plan had projected and accumulated benefit obligations in excess ofplan assets at December 31, 2018 and 2017. 

In addition to the plan it sponsors, LG&E is allocated a portion of the funded status and costs of certain defined benefit plans sponsored by LKE. LG&E is 
also allocated costs of defined benefit plans from LKS for defined benefit plans sponsored by LKE. See Note 14 for additional information on costs allocated 
to LG&E from LKS. These allocations are based on LG&E's participation in those plans, which management believes are reasonable. The actuarially 
determined obligations of current active employees and retired employees are used as a basis to allocate total plan activity, including active and retiree costs 
and obligations. Allocations to LG&E resulted in liabilities at December 31 as follows: 

'Pension $ 

Other postretirement benefits 

(PPL Electric) 

2018 

7 $ 

65 

2017 

44 

74 

Although PPL Electric does not directly sponsor any defined benefit plans, it is allocated a portion of the funded status and costs of plans sponsored by PPL 
.••rvices based on its participation in those plans, which management believes are reasonable. The actuarially determined obligations of current active 
U!ployees and retirees are used as a basis to allocate total plan activity, including active and retiree costs and obligations. Allocations to PPL Electric 

,~suited in liabilities at December 31 as follows: 
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Pension $ 

Other postretirement be,nefits 

(KU} 

2018 

285 

120 

$ 

2017 

246 

62 

Although KU does not directly sponsor any defined benefit plans, it is allocated a portion of the funded status and costs of plans sponsored by LKE. KU is . 
also allocated costs of defined benefit plans from LKS for defined benefit plans sponsored by LKE. See Note 14 for additional information on costs allocated 
to KU from LKS. These allocations are based on KU's participation in those plans, which management believes are reasonable. The actuarially determined 
obligations of current active employees and retired employees ofKU are used as a basis to allocate total plan activity, including active and retiree costs and 
obligations. Allocations to KU resulted in liabilities at December 31 as follows. 

'Pension $ 

Other postretirement benefits 

Plan Assets - U.S. Pension Plans 

(PPL, LKE and LG&E) 

2018 

$ 

25 

2017 

36 

32 

PPL's primary legacy pension plan and the pension plans sponsored by LKE and LG&E are invested in the PPL Services Corporation Master Trust (the Master 
Trust) that also includes 401 (h) accounts that are restricted for certain other postretirement benefit obligations ofPPL and LKE. The investment strategy for 
the Master Trust is to achieve a risk-adjusted return on a mix of assets that, in combination with PPL's funding policy, will ensure that sufficient assets are 
available to provide long-term growth and liquidity for benefit payments, while also managing the duration of the assets to complement the duration of the 
liabilities. The Master Trust benefits from a wide diversification of asset types, investment fund strategies and external investment fund managers, and 
therefore has no significant concentration of risk. 

The investment policy ofthe Master Trust outlines investment objectives and defines the responsibilities of the EBPB, external investment managers, 
'."'vestment advisor and trustee and custodian. The investment policy is reviewed annually by PPL's Board of Directors. 

te EBPB created a risk management framework around the trust assets and pension liabilities. This framework considers the trust assets as being composed 
of three sub-portfolios: growth, immunizing and liquidity portfqiios. The growth portfolio is comprised of investments that generate a return at a reasonable 
risk, including equity securities, certain debt securities and alternative investments. The immunizing portfolio consists of debt securities, generally with long 
durations, and derivative positions. The immunizing portfolio is designed to offset a portion of the change in the pension liabilities due to changes in interest 
rates. The liquidity portfolio consists primarily of cash and cash equivalents. 

Target allocation ranges have been developed for each portfolio based on input from external consultants with a goal oflimiting funded status volatility. The 
EBPB monitors the investments in each portfolio, and seeks to obtain a target portfolio that emphasizes reduction of risk ofloss from market volatility. In 
pursuing that goal, the EBPB establishes revised guidelines from time to time. EBPB investment guidelines as of the end of20 18 are presented below. 
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11e asset allocation for the trust and the target allocation by. portfolio at December 31 are as follows: 

Percentage of trust assets 2018 

2018 (a) 2017 (a) 
Target Asset 

Allocation (a) 

Equity securities -- - - ---- -· -- - --- --
i ___ J?:bt_s.e~_riti:_s QV __ 

Alternative investments 

t!~~unizi!'~ P~r!fo_!i? _ . 

Debt securities (b) 
r -- -- -- - - --- ---- - - . - -- - - -- -

Derivatives 

Liquidity Portfolio 
'. ---------- ------
:Total 

(a) Allocations exclude consideration of a group annuity contract held by the LG&E and KU Retirement Plan. 
(b) Includes commingled debt funds, which PPL treats as debt securities for asset allocation purposes. 

(LKE) 

55% 56% 

30% 32% 

15% 14% 

10% 

43% 

39% 

4% 

2% 

100% 

10% 

43% 

39% 

4% 

1% 

100% 

55% 

43% 

2% 

100% 

LKE has pension plans, including LG&E's plan, whose assets are invested solely in the Master Trust, which is fully disclosed below. The fair value of these 
plans' assets of$1.3 billion and $1.4 billion at December 31,2018 and 2017 represents an interest of approximately 42% and 40% in the Master Trust. 

(LG&E) 

LG&E has a pension plan whose assets are invested solely in the Master Trust, which is fully disclosed below. The fair value of this plan's assets of$281 
million and $325 million at December 31,2018 and 2017 represents an interest of approximately 9% in the Master Trust. 

(PPL, LKE and LG&E) 

ite fair value ofnet assets in the Master Trust by asset class and level within the fair value hierarchy was: 

December 31,2018 December 31, 2017 

Fair Value Measurements Using Fair Value Measurements Using 

Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 

PPL Services Corporation Master Trust 
r··- --- - - --- - -
~as!J_a:"~ 5~sh _eq_~iv~l:_nts_ __ $ 220 $ 220 $ $ $ 301 $ 301 $ $ 

Equity securities: 
r --- ----- ----- -- -- -- -

!59 !59 229 229 : _ Y:s: IO~':!ty _ -- - - ---- ----
U.S. Equity fund measured at NA V (a) 

·- -~- -------- ----- ----- - ---- ----
! l'!_t~r~~tion~l eq_u~~-!und at NA_Y (a) _ 

Commingled debt measured at NA V (a) 

[D~b~ ~e~u-rities: 
U.S. Treasury and U.S. government sponsored 
agency 

: c~~por".te_ -

Other 

'Alternative investments: 

Real estate measured at NA V (a) 

.!'ri~~te_:quity ~e~sured at~:'-V_(a) 

Hedge funds measured at NAY (a) 

Source: PPL CORP, 10-K, February 14, 2019 

340 

466 

543 

212 

899 

17 

90 

65 

175 

- --- ----

212 ---- - - ----
874 25 

17 

-. --- -----

203 

364 
- -- ---- -------- --- -- ~- ---- -- - -

538 - ~ -~- -- - - - ·-- -
611 

186 186 
-

883 870 13 

10 10 

----~-- ------- -
109 

80 

175 
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inerivativ~s 
Insurance contracts 

rPPi ·s~-~c-e; co;{;~~ati~~ Ma~t~r Tru~t-ass~ts,-at 
ifai~ vaJ':'.~ _ _ _ _ __ __ . __ _ 

Receivables and payables, net (b) 

J40l (h)--a~ourtls ·r;-trict~d for other 
[po~tr~t!r~~~nt b_:nef_!t_~bli_¥~t~~n~ __ _ 
Total PPL Services Corporation Master Trust 
pension assets 

Total 

33 

21 

3,240 

(2) 

(129) 

$ 3,109 

December 31,2018 

Fair Value Measurements Using 

Levell Level2 Level3 

33 

21 

$ 591 $ 924 $ 46 
=== 

Total 

51 

24 

3,561 $ 

72 

(145) 

$ 3,488 

December 31,2017 

Fair Value Measurements Using 

Levell Level2 Level3 

51 ----- ______ .., 

24 

716 $ 931 $ 37· 
=== 

(a) In accordance with accounting guidance certain investments that are measured at fair value using the net asset value per share (NAY), or its equivalent, practical expedient have 
not been classified in the fair value hierarchy. The fair value amounts presented in the table are intended to permit reconciliation of the fair value hierarchy to the amounts 
presented in the statement of financial position. 

(b) Receivables and payables, net represents amounts for investments sold/purchased but not yet settled along with interest and dividends earned but not yet received. 

A reconciliation of the Master Trust assets classified as Level 3 at December 31, 2018 is as follows: 

Corporate Insurance 
debt contracts Total 

~~-la~~e__a!._b~l?i~ni!_l! <_>~l'e~io!_ _ _ _ _________ _ $ 13 $ 24 $ 37 

Actual return on plan assets ,--------- --·------ --
l__ Rel_a_!i_~g t? _asse~ s~ll bel~ ~~_the re_po!ting ~ate 

--------
(2~ _ _il) 

Relating to assets sold during the period 3 
-- --- -- -- - - -- - - -

:- ~u_r:h~se_s,_ s~~~ ':~d _s~ttle!ll~l_l_ts 
--------

II (4) 7 

Balance at end of period $ 25 $ 21 $ 46 

·reconciliation of the Master Trust assets classified as Level 3 at December 31, 2017 is as follows: 

Corporate Insurance 
debt contracts Total 

; 

;Ba~an:e a! b~gin!l}nll._ ?~ pe~i()~ _ $ 13 $ 27 $ 40 
- --- -- --

Actual return on plan assets 

L --~el~~ng to assets still held at the rei_)OT_!il_l_g_ ~~t~- __ _ 

Purchases, sales and settlements (4) (4) 

$ 13 $ 24 $ 37 
r ~ - ---· --------
:l3alance ~t :nd ~f pe~iod 

The fair value measurements of cash and cash equivalents are based on the amounts on deposit. 

The market approach is used to measure fair value of equity securities. The fair value measurements of equity securities (excluding commingled funds), which 
are generally classified as Level I, are based on quoted prices in active markets. These securities represent actively and passively managed investments that 
are managed against various equity indices. 

Investments in commingled equity and debt funds are categorized as equity securities. Investments in commingled equity funds include funds that invest in 
U.S. and international equity securities. Investments in commingled debt funds include funds that invest in a diversified portfolio of emerging market debt 
obligations, as well as funds that invest in investment grade long-duration fixed-income securities. 

The fair value measurements of debt securities are generally based on evaluations that reflect observable market information, such as actual trade information 
for identical securities or for similar securities, adjusted for observable differences. The fair value of debt securities is generally measured using a market 
approach, including the use of pricing models, which incorporate observable inputs. Common inputs include benchmark yields, relevant trade data, 
broker/dealer bid/ask prices, benchmark securities and credit valuation adjustments. When necessary, the fair value of debt securities is measured using the 
income approach, which incorporates similar observable inputs as well as payment data, future predicted cash flows, collateral performance and new issue 
data. For the Master Trust, these securities represent investments in securities issued by U.S. Treasury and U.S. government sponsored agencies; investments 
securitized by residential mortgages, auto loans, credit cards and other pooled loans; investments in investment grade and non-investment grade bonds 
issued by U.S. companies across several industries; investments in debt securities issued by foreign governments and corporations. 
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. vestments in real estate represent an investment in a partnership whose purpose is to manage investments in core U.S. real estate properties diversified 
geographically and across major property types (e.g., office, industrial, retail, etc.). The strategy is focused on properties with high occupancy rates with 
quality tenants. This results in a focus on high income and stable cash flows with appreciation being a secondary factor. Core real estate generally has a lower 
degree ofleverage when compared with more speculative real estate investing strategies. The partnership has limitations on the amounts that may be 
redeemed based on available cash to fund redemptions. Additionally, the general partner may decline to accept redemptions when necessary to avoid adverse 
consequences for the partnership, including legal and tax implications, among others. The fair value of the investment is based upon a partnership unit value. 

Investments in private equity represent interests in partnerships in multiple early-stage venture capital funds and private equity fund of funds that use a 
number of diverse investment strategies. The partnerships have limited lives of at least 10 years, after which liquidating distributions will be received. Prior to 
the end of each partnership's life, the investment cannot be redeemed with the partnership; however, the interest may be sold to other parties, subject to the 
general partner's approval. The Master Trust has unfunded commitments of$71 million that may be required during the lives of the partnerships. Fair value is 
based on an ownership interest in partners' capital to which a proportionate share of net assets is attributed. 

Investments in hedge funds represent investments in a fund of hedge funds. Hedge funds seek a return utilizing a number of diverse investment strategies. The 
strategies, when combined aim to reduce volatility and risk while attempting to deliver positive returns under most market conditions. Major investment 
strategies for the fund ofhedge funds include long/short equity, tactical trading, event driven, and relative value. Shares may be redeemed with 45 days prior 
written notice. The fund is subject to short term lockups and other restrictions. The fair value for the fund has been estimated using the net asset value per 
share. 

The fair value measurements of derivative instruments utilize various inputs that include quoted prices for similar contracts or market-corroborated inputs. In 
certain instances, these instruments may be valued using models, including standard option valuation models and standard industry models. These securities 
primarily represent investments in treasury futures, total return swaps, interest rate swaps and swaptions (the option to enter into an interest rate swap), which 
are valued based on quoted prices, changes in the value of the underlying exposure or on the swap details, such as swap curves, notional amount, index and 
term of index, reset frequency, volatility and payer/receiver credit ratings. 

Insurance contracts, classified as Level 3, represent an investment in an immediate participation guaranteed group annuity contract. The fair value is based on 
contract value, which represents cost plus interest income less distributions for benefit payments and administrative expenses. 

Plan Assets -U.S. Other Postretirement Benefit Plans 

'"he investment strategy with respect to other postretirement benefit obligations is to fund VEBA trusts and/or 40 I (h) accounts with voluntary contributions 
d to invest in a tax efficient manner. Excluding the 40 I (h) accounts included in the Master Trust, other postretirement benefit plans are invested in a mix of 

. sets for long-term growth with an objective of earning returns that provide liquidity as required for benefit payments. These plans benefit from 
diversification of asset types, investment fund strategies and investment fund managers and, therefore, have no significant concentration of risk. Equity 
securities include investments in domestic large-cap commingled funds. Ownership interests in commingled funds that invest entirely in debt securities are 
classified as equity securities, but treated as debt securities for asset allocation and target allocation purposes. Ownership interests in money market funds are 
treated as cash and cash equivalents for asset allocation and target allocation purposes. The asset allocation for the PPL VEBA trusts, excluding LK.E, and the 
target allocation, by asset class, at December 31 are detailed below. 

Asset Class 

!U.S. Equity securities 

Debt securities (a) 

'<?ash and -:ash equ!valen!s Sb) __ _ 

Total 

(a) Includes commingled debt funds and debt securities. 
(b) Includes money market funds. 
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Percentage of plan assets 

2018 

40% 

56% 

4% 

100% 

2017 

47% 

49% 

4% 

100% 

Target Asset 
Allocation 

2018 

45% 

50% 

5% 

100% 
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: ~·s other postretirement benefit plan is invested primarily in a 401 (h) account, as disclosed in the PPL Services Corporation Master Trust, with 
insignificant amounts invested in money market funds within VEBA trusts for liquidity. 

The fair value of assets in the U.S. other postretirement benefit plans by asset class and level within the fair value hierarchy was: 

December 31, 2018 December31, 2017 

Fair Value Measurement Using Fair Value Measurement Using 

Total Levell Level2 Level3 Total Levell Level2 Level3 

;Money ma_rket ~un_ds $ 6 $ 6 $ $ $ 10 $ 10 $ $ 

U.S. Equity securities: 
r - --- --·- - -- -·- - -· -.-

La~~e-cae equity fund 111~asure at NA '!(a) 69 123 

Commingled debt fund measured at NA V (a) 68 96 
-----------

;oebt securities: 

Corporate bonds 28 28 30 30 
-- - -- ---

;Total Vll~~ !:US~ a_ss~ts, at fai:_ ~alue 171 $ 6 $ 28 $ 259 $ 10 $ 30 $ 
------ ...._-

Receivables and payables, net (b) 

-~0 I (h) ~cco~n! ~s_set~ 129 145 

Total other postretirement benefit plan assets $ 301 $ 405 

(a) In accordance with accounting guidance certain investments that are measured at fair value using the net asset value per share (NA V), or its equivalent, practical expedient have 
not been classified in the fair value hierarchy. The fair value amounts presented in the table are intended to permit reconciliation of the fair value hierarchy to the amounts 
presented in the statement of financial position. 

(b) Receivables and payables represent amounts for investments sold/purchased but not yet settled along with interest and dividends earned but not yet received. 

Investments in money market funds represent investments in funds that invest primarily in a diversified portfolio of investment grade money market 
instruments, including, but not limited to, commercial paper, notes, repurchase agreements and other evidences of indebtedness with a maturity not 
exceeding 13 months from the date of purchase. The primary objective of the fund is a level of current income consistent with stability of principal and 
liquidity. Redemptions can be made daily on this fund. 

vestments in large-cap equity securities represent investments in a passively managed equity index fund that invests in securities and a combination of 
v;her collective funds. Fair value measurements are not obtained from a quoted price in an active market but are based on firm quotes of net asset values per 
share as provided by the trustee of the fund. Redemptions can be made daily on this fund. 

Investments in commingled debt securities represent investments in a fund that invests in a diversified portfolio of investment grade long-durati"on fixed 
income securities. Redemptions can be made daily on these funds. 

Investments in corporate bonds represent investment in a diversified portfolio of investment grade long-duration fixed income securities. The fair value of 
debt securities are generally based on evaluations that reflect observable market information, such as actual trade information for identical securities or for 
similar securities, adjusted for observable differences. 

Plan Assets • U.K. Pension Plans (PPL) 

The overall investment strategy ofWPD's pension plans is developed by each plan's independent trustees in its Statement oflnvestment Principles in 
compliance with the U.K. Pensions Act of 1995 and other U.K. legislation. The trustees' primary focus is to ensure that assets are sufficient to meet members' 
benefits as they fall due with a longer term objective to reduce investment risk. The investment strategy is intended to maximize investment returns while not 
incurring excessive volatility in the funding position. WPD's plans are invested in a wide diversification of asset types, fund strategies and fund managers; 
and therefore, have no significant concentration of risk. Commingled funds that consist entirely of debt securities are traded as equity units, but treated by 
WPD as debt securities for asset allocation and target allocation purposes. These include investments in U.K. corporate bonds and U.K. gilts. 
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')e asset allocation and target allocation at December 31 ofWPD's pension plans are detailed below. 

Target Asset 

Percentage of plan assets Allocation 

Asset Class 
r---- -·- ---- -- - -- -- -- -

~<;:~~!~~ <:_a~_eq_l!!v~l-~!_1~- ________ .... ___ _ 

Equity securities 

U.K 

European (excluding the U.K.) 

Asian-Pacific 

North American 

___ E_mer!l~n!l..~a~kets 

Global equities 

Global Tactical Asset Allocation 

Debt securities (a) 

Alternative investments 

Total 

(a) Includes commingled debt funds. 

2018 

The fair value of assets in the U.K. pension plans by asset class and level within the fair value hierarchy was: 

December 31,2018 

Fair Value Measurement Using 

Total Levell Level2 Level3 

-- )sl; a~d ~~~h -~~~iyal~nts $ 147 $ 147 $ $ $ 

~-'-!~i~ ~:cu~~t!e_s_m_eas_ure_d a!~~Y ~~) ~ 
~LK. c?m.P'!.nies ____ 27 

'·· -
European companies (excluding the U.K.) 76 

---- --- ---
Asian-Pacifi~ companies 49 

North American companies 105 
r· 

~lll_e~g!n_g ma:ketscom_p~nies_ 44 

Global Equities 1,465 
---- -- --

Other 2,437 
-· 

Debt Securities: 

. u..:~· corporate bonds_ 4 4 

U.K. gilts 2,933 2,933 

1Alternative investments: 
- - - - - - ----

Real estate measured at NA V (a) 485 
- - -- -- ------------
Fair value- U.K_. pensi~n plan~_ 7,772 $ 147 $ 2,937 $ 

Receivables and payables, net (b) 29 -- - - - - . ----- ~ 

'Tot_al U.K. pension a_ssets $ 7,801 $ 

2017 2018 

2% 2% -% 
--- - ----

-- - ---
-% 2% 2% 

1% 1% 1% 

1% 1% 1% 

1% 1% 1% 
- --- ---- -

1% 1% 1% ' 
19% 16% 10% 

31% 33% 41% 

38% 37% 38% 

6% 6% 5% 

100% 100% 100% 

December 31, 2017 

Fair Value Measurement Using 

Total Level 1 Level2 Level3 

216 $ 216 $ $ 

157 

98 
-· ---- - -·-

60 

123 
---- ----

62 

I ,335 
--
2,807 

3 

3,137 3,137 

492 

8,490 $ 216 $ 3,140 $ 

8,490 

(a) In accordance with accounting guidance certain investments that are measured at fair value using the net asset value per share (NA V), or its equivalent, practical expedient have 
not been classified in the fair value hierarchy. The fair value amounts presented in the table are intended to permit reconciliation of the fair value hierarchy to the amounts 
presented in the statement of financial position. 

(b) Receivables and payables, net represents amounts for investments sold/purchased but not yet settled along with interest and dividends earned but not yet received. 

Except for investments in real estate, the fair value measurements ofWPD's pension plan assets are based on the same inputs and measurement techniques 
used to measure the U.S. pension plan assets described above. 

Investments in equity securities represent actively and passively managed funds that are measured against various equity indices. 

'Vher comprises a range of investment strategies, which invest in a variety of assets including equities, bonds, currencies, real estate and forestry held in 
_ltitized funds, which are considered in the Global Tactical Asset Allocation target. 

U.K. corporate bonds include investment grade corporate bonds of companies from diversified U.K. industries. 
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K gilts include gilts, index-linked gilts and swaps intended to track a portion of the plans' liabilities. 

Investments in real estate represent holdings in a U.K. unitized fund that owns and manages U.K. industrial and commercial real estate with a strategy of · 
earning current rental income and achieving capital growth. The fair value measurement of the fund is based upon a net asset value per share, which is based 
on the value ofunderlying properties that are independently appraised in accordance with Royal Institution of Chartered Surveyors valuation standards at 
least annually with quarterly valuation updates based on recent sales of similar properties, leasing levels, property operations and/or market conditions. The 
fund may be subject to redemption restrictions in the unlikely event of a large forced sale in order to ensure other unit holders are not disadvantaged. 

Expected Cash Flows -U.S. Defined Benefit Plans (PPL) 

While PPL's U.S. defined benefit pension plans have the option to utilize available prior year credit balances to meet current and future contribution 
requirements, PPL contributed $50 million to its U.S. pension plans in January 2019. No additional contributions are expected in 2019 . 

. PPL sponsors various non-qualified supplemental pension plans for which no assets are segregated from corporate assets. PPL expects to make approximately 
$13 million ofbenefit payments under these plans in 2019. 

PPL is not required to make contributions to its other postretirement benefit plans but has historically funded these plans in amounts equal to the 
postretirement benefit costs recognized. Continuation of this past practice would cause PPL to contribute $15 million to its other postretirement benefit plans 
in 2019. 

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the plans and the following federal subsidy 
payments are expected to be received by PPL. 

Other Postretirement 

j2019 

2020 

~~021 

J22 

J23 
C' 

2024-2028 

(LKE) 

Pension 

$ 274 

266 

265 

265 

264 

1,290 

Benefit 
Payment 

$ 50 $ 

50 

49 

48 
-

46 

210 

While LKE's defined benefit pension plans have the option to utilize available prior year credit balances to meet current and future contribution 
requirements, LKE contributed $20 million to its pension plans in January 2019. No additional contributions are expected in 2019. 

Expected 
Federal 
Subsidy 

LKE sponsors various non-qualified supplemental pension plans for which no assets are segregated from corporate assets. LKE expects to make $4 million of 
benefit payments under these plans in 2019. 

LKE is not required to make contributions to its other postretirement benefit plan but has historically funded this plan in amounts equal to the postretirement 
benefit costs recognized. Continuation of this past practice would cause LKE to contribute a projected $15 million to its other postretirement benefit plan in 
2019. 
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,te following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the plans and the following federal subsidy 
_i,yments are expected to be received by LKE. 

j?-0~9 ___ _ 

2020 

12021 
l -...:.~·--

2022 

2Q.2~--
2024-2028 

(LG&E) 

Pension 

$ 112 $ 

112 

113 

113 

112 

547 

Other Postretirement 

Benefit 
Payment 

15 $ 

15 

16 

16 

16 

78 

Expected 
Federal 
Subsidy 

While LG&E's defined benefit pension plan has the option to utilize available prior year credit balances to meet current and future contribution requirements, 
LG&E contributed $1 million to its pension plan in January 2019. No additional contributions are expected in 2019. 

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the plan. 

~~!~-
2020 

f_i_o~1~ 
2022 
f2~2~- ~- ·_ -·-

2024-2028 

":."tpected Cash Flows -U.K. Pension Plans (PPL) 

Pension 

$ 25 

25 

24 

23 

22 

95 

_.,tle pension plans ofWPD are subject to formal actuarial valuations every three years, which are used to determine funding requirements. Contribution 
requirements were evaluated in accordance with the valuation performed as of March 31, 2016. WPD expects to make contributions of approximately $277 
million in 2019. WPD is currently permitted to recover in current revenues approximately 78% of its pension funding requirements for its primary pension 
plans. 

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the plans. 

:~01_'! __ 
2020 
:2021 
L_ ---- -

2022 

;2023 
2024-2028 

Savings Plans (All Registrants) 

$ 

Pension 

337 

340 

344 

349 

352 
1,781 

Substantially all employees ofPPL's subsidiaries are eligible to participate in deferred savings plans (40 I (k)s). Employer contributions to the plans were: 

2018 2017 2016 

(!'PL $ 40 $ 36 $ 35 - -
PPL Electric 6 6 6 

lL~E ___ _ 20 18 17 

LG&E 6 5 5 

,KU 4 4' ------ --- ----
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:. Jointly Owned Facilities 

(PPL, LKE, LG&E and KU) 

At December 31, 2018 and 2017, the Balance Sheets reflect the owned interests in the facilities listed below. 

PPLand LKE 

December 3 I. 2018 

Generating Plants -- -- - ---
Trhn_ble C:oull_ty _Unit_ I _ 

Trimble County Unit 2 

December31. 2017 

9•':_:r~tin!l_ ~l~nts __ _ 

Trimble County Unit I 

T~i!Jible Co~n!Y Unit_2 _ 

:~G&E_ 

December 31.2018 

: Generating Piants_ 

l 
L. 

E. W. Brown Units 6-7 

~>:d_9_ts ~ull ~n~t 13 ~-E. W. _B~own ljni! 5 __ 

Trimble County Unit I 

___ Tri"!?_b!e Cou_n!Y !}nit 2 

Trimble County Units 5-6 

)_ Trim_!ll<: ~O~J1~ U~it~7-!0 
Cane Run Unit 7 

E.W. Brown Solar Unit 

l Dece~b_er~t._2017_ 
Generating Plants 

KU 

E.W. Brown Units 6-7 

Paddy's Run Unit 13 & E.W. Brown Unit 5 

_-r:r!~ble_Ct~_u_nt!: Unit_! 

Trimble County Unit 2 

T:im~I~_Coullty lJ_nit~ 5-6. 

Trimble County Units 7-10 

Cane Run Unit 7 

E.W. Brown Solar Unit 

December 311 2018 

Generating Plants 

E.W. Brown Units 6-7 

Paddy's Run Unit 13 & E.W. Brown Unit 5 

Trim~!e Cou~ty Unit 2 

Trimble County Units 5-6 

Tr~mble Co~ll_ty T}nits 7:1 ~ _ 

Cane Run Unit 7 

1
.----\,_ ~ E.W. Brown Solar Unit 

o I 

Source: PPL CORP, 10-K, February 14, 2019 
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Ownership 
Interest 

75.00% $ 

75.00% 

75.00% $ 

75.00% 

38.00% $ 

53.00% 

75.00% 

14.25% 

29.00% 

37.00% 

22.00% 

39.00% 

38.00% $ 

53.00% 

75.00% 

14.25% 

29.00% 

37.00% 

22.00% 

39.00% 

62.00% $ 

47.00% 

60.75% 

71.00% 

63.00% 

78.00% 

61.00% 

Electric Plant 
Accumulated 
Depreciation 

427 $ 77 $ 
-·- -- - -

1,063 199 

427 $ 69 $ 

- _1!032 176 

41 $ 20 $ 
- .- ---- --
51 17 

427 77 

226 39 

32 II 

77 24 

119 9 

10 

41 $ 17 $ --- ---
52 15 

427 69 

215 36 

32 9 

73 21 

120 8 

10 

66 $ 31_ $ 

46 15 

837 160 

76 25 

129 41 

428 36 

16 2 

Construction 
Work 

in Progress 

293 

198 

!52 

102 
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[-Jie~embe~~l. 20_i7_ ---- ---- --- ---
Generating Plants 

---------- ------- -----
E.W. Brown Units 6-7 

Paddy's Run Unit 13 & E.W. Brown Unit 5 

-~r!!Tible ~'!.n!Y -~~!t 2 

Trimble County Units 5-6 

Trll_nb~e_Coll~o/ U_?it~ ?-:_10 

Cane Run Unit 7 

E.W. Brown Solar Unit 

Ownership 
Interest 

62.00% $' 

47.00% 

60.75% 

71.00% 

63.00% 

78.00% 

6i.OO% 

Electric Plant 

66 $ 

46 

817 

76 

120 

431 

16 

Accumulated 
Depreciation 

27 $ 

13 

140 

20 

34 

31 

Construction 
Work 

in Progress 

Each subsidiary owning these interests provides its own funding for its share of the facility. Each receives a portion o.fthe total output ofthe generating 
plants equal to its percentage ownership. The share of fuel and other operating costs associated with the plants is included in the corresponding operating 
expenses on the Statements of income. 

13. Commitments and Contingencies 

Energy Purchase Commitments (PPL, LKE, LG&E and KU) 

LG&E and KU enter into purchase contracts to supply the coal and natural gas requirements for generation facilities and LG&E's retail natural gas supply 
operations. These contracts include the following commitments: 

Contract Type 

- -~_:tu;~l ~as Fllil_ ~-~-
-,tural Gas Retail Supply 

- ~~ _---
Coal Transportation and Fleeting Services 

--- - - - - -

Maximum 
Maturity 

Date 

2020 
2020 

2023 

2027 

2026 

~ --, 

96 

4 

LG&E and KU have a power purchase agreement with OVEC expiring in June 2040. See footnote (f) to the table in "Guarantees and Other Assurances" below 
for information on the OVEC power purchase contract, including recent developments in credit or debt conditions relating to OVEC. Future obligations for 
power purchases from OVEC are demand payments, comprised of debt-service payments and contractually-required reimbursements of plant operating, 
maintenance and other expenses, and are projected as follows: 

l~il9 
2020 

,2021 

2022 

,2~23_ 

Thereafter 

LG&E 

$ 

$ 

KU 

19 $ 

18 
--
19 

19 

19 

297 

391 $ 

LG&E and KU had total energy purchases under the OVEC power purchase agreement for the years ended December 31 as follows: 

1"- --- --- ---~-- ----

lL<;J_~~- $ 

KU 

$ 

211 

2018 

14 

6 

$ . 

20 .$ 

2017 

8 
--

8 
--

8 

8 

133 

173 

14 

6 

Total 

$ 

$ 

2016 

$ 

27 

26 

27 

27 

27 

430 

564 

16 

7 

20 $ 23 
===== 
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1gal Matters 

(All Registrants) 

PPL and its subsidiaries are involved in legal proceedings, claims and litigation in the ordinary course ofbusiness. PPL and its subsidiaries cannot predict the 
outcome of such matters, or whether such matters may result in material liabilities, unless otherwise noted. 

Talen Litigation (PPL) 

Background 

In September 2013, PPL Montana entered into an agreement to sell its hydroelectric generating facilities. In June 2014, PPL and PPL Energy Supply entered 
into various definitive agreements with affiliates ofRiverstone to spin offPPL Energy Supply and ultimately combine it with Riverstone's competitive power 
generation businesses to form a stand -alone company named Tal en Energy. In November 2014, after executing the spinoff agreements but prior to the closing 
of the spinofftransaction, PPL Montana closed the sale of its hydroelectric generating facilities. Subsequently, on June 1, 2015, the spinoffofPPL Energy 
Supply was completed. Following the spinoff transaction, PPL had no continuing ownership interest in or control ofPPL Energy Supply. In connection with 
the spinofftransaction, PPL Montana became Talen Montana, LLC (Talen Montana), a subsidiary ofTalen Energy. Tal en Energy Marketing became a 
subsidiary ofTalen Energy as a result of the June 2015 spinoffofPPL Energy Supply. Talen Energy has owned and operated both Tal en Montana and Tal en 
Energy Marketing since the spinoff. At the time of the spinoff, affiliates ofRiverstone acquired a 35% ownership interest in Talen Energy. Riverstone 
subsequently acquired the remaining interests in Talen Energy in a take private transaction in December 2016. 

Talen Montana, LLC v. PPL Corporation et a/. 

On October 29, 2018, Tal en Montana filed a complaint against PPL and certain of its affiliates a·nd current and former officers and directors in the First 
Judicial District of the State ofMontana, Lewis & Clark County (Tal en Direct Action). Tal en Montana alleges that in November 2014, PPL and certain 
officers and directors improperly distributed to PPL's subsidiaries $733 million of the proceeds from the sale ofTalen Montana's (then PPL Montana's) 
hydroelectric generating facilities, rendering PPL Montana insolvent. The complaint includes claims for, among other things, breach of fiduciary duty; 
aiding and abetting breach of fiduciary duty; breach of an LLC agreement; breach of the implied duty of good faith and fair dealing; tortious interference; 
negligent misrepresentation; and constructive fraud. Talen Montana is seeking unspecified damages, including punitive damages, and other relief In 
December 2018, PPL moved to dismiss the Tal en Direct Action for lack of jurisdiction and, in the alternative, to dismiss because Delaware is the appropriate 
forum to decide this case. In January 2019, Tal en Montana dismissed without prejudice all current and former PPL Corporation directors from the case. The 
'((rties are proceeding with limited jurisdictional discovery. 

iJien Montana Retirement Plan and Ta/en Energy Marketing, LLC, Individually and on Behalf of All Others Similarly Situated v. PPL Corporation et 
a/. 

Also on October 29, 2018, Tal en Montana Retirement Plan and Tal en Energy Marketing filed a putative class action complaint on behalf of current and 
contingent creditors of Tal en Montana who allegedly suffered harm or allegedly will suffer reasonably foreseeable harm as a result of the November 2014 
distribution. The action was filed in the Sixteenth Judicial District of the State ofMontana, Rosebud County, against PPL and certain of its affiliates and 
current and former officers and directors (Tal en Putative Class Action). The plaintiffs assert claims for, among other things, fraudulent transfer, both actual 
and constructive; recovery against subsequent transferees; civil conspiracy; aiding and abetting tortious conduct; and unjust enrichment. They are seeking 
avoidance of the purportedly fraudulent transfer, unspecified damages, including punitive damages, the imposition of a constructive trust, and other relief In 
December 2018, PPL removed the Tal en Putative Class Action from the Sixteenth Judicial District of the State ofMontana to the United States District. Court 
for the District ofMontana, Billings Division. In January 2019, the plaintiffs moved to remand the Talen Putative Class Action back to state court and 
dismissed without prejudice all current and former PPL Corporation directors from the case. The parties are proceeding with limited jurisdictional discovery 
in connection with the motion to remand. 
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__ '.':>L Corporation eta/. vs. Riverstone Holdings LLC, Ta/en Energy Corporation et a/. 

On November 30, 2018, PPL, certain PPL affiliates, and certain current and former officers and directors (PPL plaintiffs) filed a complaint in the Court of 
Chancery of the State of Delaware seeking various forms of relief against Riverstone, Tal en Energy and certain of their affiliates (Delaware Action). In the 
complaint, the PPL plaintiffs ask the Delaware Court of Chancery for declaratory and injunctive relief. This includes a declaratory judgment that, under the 
separation agreement governing the spinoffofPPL Energy Supply, all related claims that arise must be heard in Delaware; that the statute oflimitations in 
Delaware and the spinoff agreement bar these claims at this point; that PPL is not liable for the claims in either the Tal en Direct Action or the Talen Putative 
Class Action as PPL Montana was solvent at all relevant times; and that the separation agreement requires that Tal en Energy indemnifY PPL for all losses 
arising from the debts ofTalen Montana, among other things. PPL's complaint also seeks damages against Riverstone for interfering with the separation 
agreement and against Riverstone affiliates for breach of the implied covenant of good faith and fairdealing. In addition, the complaint asks the court to 
order, on behalf of creditors, the recovery of a $500 million "special cash dividend" that Riverstone extracted from Tal en Energy in December 201 7. On 
January 11, 2019, the PPL plaintiffs filed an amended complaint, adding claims related to indemnification with respect to the Talen Direct Action and the 
Talen Putative Class Action (together, the Montana Actions) and requested a declaration that the Montana Actions are time-barred under the spinoff 
agreements. On February 11, 2019, the defendants filed motions to dismiss the amended complaint. 

With respect to each of the Talen-related matters described above, PPL believes that the 2014 distribution of proceeds was made in compliance with all 
applicable laws and that PPL Montana was solvent at all relevant times. Additionally, the agreements entered into in connection with the spinoff, which PPL 
and affiliates ofTalen Energy and Riverstone negotiated and executed prior to the 2014 distribution, directly address the treatment of the proceeds from the 
sale ofPPL Montana's hydroelectric generating facilities; in those agreements, Tal en Energy and Riverstone definitively agreed that PPL was entitled to 
retain the proceeds. 

PPL believes that it has meritorious defenses to the claims made in the Montana Actions and intends to vigorously defend against these actions. The 
Montana Actions and the Delaware Action are all in the early stages oflitigation; at this time, PPL cannot predict the outcome of these matters or estimate the 
range of possible losses, if any, that PPL might incur as a result of the claims, although they could be material. 

(PPL, LKE and LG&E) 

Cane Run Environmental Claims 

In December 2013, six residents, on behalf of themselves and others similarly situated, filed a class action complaint against LG&E and PPL in the U.S. 
~i.strict Court for the Western District of Kentucky (U.S. District Court) alleging violations of the Clean Air Act, RCRA, and common law claims of nuisance, 

':spass and negligence. These plaintiffs seek injunctive relief and civil penalties, plus costs and attorney fees, for the alleged statutory violations. Under the 
_,immon law claims, these plaintiffs seek monetary compensation and punitive damages for property damage and diminished property values for a class 
consisting of residents within four miles of the Cane Run plant, which retired three coal-fired units in 2015. In their individual capacities, these plaintiffs 
sought compensation for alleged adverse health effects. In July 2014, the court dismissed the RCRA claims and all but one Clean Air Act claim, but declined 
to dismiss the common law tort claims. In November 2016, the plaintiffs filed an amended complaint removing the personal injury claims and removing 
certain previously named plaintiffs. In February 2017, the U.S. District Court issued an Order dismissing PPL as a defendant and dismissing the final federal 
claim against LG&E. In April 2017, the U.S. District Court issued an Order declining to exercise supplemental jurisdiction on the state law claims and 
dismissed the case in its entirety. In June 2017, the plaintiffs filed a class action complaint in Jefferson County, Kentucky Circuit Court, against LG&E 
alleging state law nuisance, negligence and trespass tort claims. The plaintiffs seek compensatory and punitive damages for alleged property damage due to 
purported plant emissions on behalf of a class of residents within one to three miles ofthe plant. Proceedings are currently underway regarding potential class 
certification, for which a decision may be rendered in 2019. PPL, LKE and LG&E cannot predict the outcome of this matter and an estimate or range of 
possible losses cannot be determined. 
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PL. LKE and KU) 

E.W. Brown Environmental Claims 

On July 12,2017, the Kentucky Watetways Alliance and the Sierra Club filed a citizen suit complaint against KU in the U.S. District Court for the Eastern 
District of Kentucky (U.S. District Court) alleging discharges at the E.W. Brown plant in violation of the Clean Water Act and the plant's water discharge 
permit and alleging contamination that may present an imminent and substantial endangerment in violation of the RCRA. The plaintiffs' suit relates to prior 
notices of intent to file a citizen suit submitted in October and November 2015 and October 2016. These plaintiffs sought injunctive relief ordering KU to 
take all actions necessary to comply with the Clean Water Act and RCRA, including ceasing the discharges in question, abating effects associated with prior 
discharges and eliminating the alleged imminent and substantial endangerment. These plaintiffs also sought assessment of civil penalties and an award of 
litigation costs and attorney fees. On December 28, 2017 the U.S. District Co.urt issued an Order dismissing the Clean Water Act and RCRA complaints 
against KU in their entirety. On January 26, 2018, the plaintiffs appealed the dismissal Order to the U.S. Court of Appeals for the Sixth Circuit. On September 
24, 2018, the U.S. Court of Appeals for the Sixth Circuit issued its ruling affirming the lower court's decision to dismiss the Clean Water Act claims and 
reversing its dismissal of the RCRA claims against KU and remanding the latter to the U.S. District Court. On October 9, 2018, KU filed a petition for 
rehearing to the U.S. Court of Appeals for the Sixth Circuit regarding the RCRA claims. On November 27,2018, the U.S. Court of Appeals for the Sixth 
Circuit denied KU's petition for rehearing regarding the RCRA claims. On January 8, 2019, KU filed an answer to plaintiffs' complaint in the U.S. District 
Court. 
PPL, LKE and KU cannot predict the outcome ofthese matters and an estimate or range ofpossib1e losses cannot be determined. 

KU is undertaking extensive remedial measures at the E.W. Brown plant including closure of the former ash pond, implementation of a groundwater remedial 
action plan and performance of a corrective action plan including aquatic study of adjacent surface waters and risk assessment. The aquatic study and risk 
assessment are being undertaken pursuant to a 2017 agreed Order with the Kentucky Energy and Environment Cabinet (KEEC). KU conducted sampling of 
Herrington Lake in 2017 and 2018. A final report ofKU's findings is expected to be submitted to the KEEC in 2019. KU believes that current and planned 
measures for the E.W. Brown plant, including closure of impoundments, cessation of certain discharges and deployment of new discharge controls, are 
sufficient to ensure compliance with applicable requirements. However, until completion of the aquatic study and related assessments and issuance of 
regulatory determinations by the KEEC, PPL, LKE and KU are unable to determine whether additional remedial measures will be required at the E.W. Brown 
plant. 

(All Registrants) 

Regulatory Issues 

.·e Note 7 for information on regulatory matters related to utility rate regulation. 

Electricity - Reliability Standards 

The NERC is responsible for establishing and enforcing mandatory. reliability standards (Reliability Standards) regarding the bulk electric system in North 
America. The FERC oversees this process and independently enforces the Reliability Standards. 

The Reliability Standards have the force and effect oflaw and apply to certain users of the bulk electric system, including electric utility companies, 
generators and marketers. Under the Federal Power Act, the FERC may assess civil penalties for certain violations. 

PPL Electric, LG&E and KU monitor their compliance with the Reliability Standards and self-report or self-log potential violations of applicable reliability 
requirements whenever identified, and submit accompanying mitigation plans, as required. The resolution of a small number of potential violations is 
pending. Penalties incurred to date have not been significant. Any Regional Reliability Entity (including RFC or SERC) determination concerning the 
resolution ofviolations of the Reliability Standards remains subject to the approval of the NERC and the FERC. 

In the course ofimp1ementing their programs to ensure compliance with the Reliability Standards by those PPL affiliates subject to the standards, certain 
other instances of potential non-compliance may be identified from time to time. The Registrants cannot predict the outcome of these matters, and an 
estimate or range of possible losses cannot be determined. 
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( iiVironmental Matters 
\ 

(All Registrants) 

Due to the environmental issues discussed below or other environmental matters, it may be necessary for the Registrants to modifY, curtail, replace or cease 
operation of certain facilities or performance of certain operations to comply with statutes, regulations and other requirements of regulatory bodies or courts. 
In addition, legal challenges to new environmental permits or rules add to the uncertainty of estimating the future cost of these permits and rules. Finally, the 
regulatory reviews specified in the President's March 2017 Executive Order (the March 2017 Executive Order) promoting energy independence and 
economic growth could result in future regulatory changes and additional uncertainty. 

WPD's distribution businesses are subject to certain statutory and regulatory environmental requirements. It may be necessary for WPD to incur significant 
compliance costs, which costs may be recoverable through rates subject to the approval ofOfgem. PPL believes that WPD has taken and continues to take 
measures to comply with all applicable environmental Jaws and regulations. 

LG&E and KU are entitled to recover, through the ECR mechanism, certain costs of complying with the Clean Air Act, as amended, and those federal, state or 
local environmental requirements applicable to coal combustion wastes and by-products from facilities that generate electricity from coal in accordance with 
approved compliance plans. Costs not covered by the ECR mechanism for LG&E and KU and all such costs for PPL Electric are subject to rate recovery 
before the companies' respective state regulatory authorities, or the FERC, if applicable. Because neither WPD nor PPL Electric owns any generating plants, 
their exposure to related environmental compliance costs is reduceq. PPL, PPL Electric, LKE, LG&E and KU can provide no assurances as to the ultimate 
outcome of future environmental or rate proceedings before regulatory authorities. 

(PPL, LKE, LG&E and KU) 

NAAQS 

The Clean Air Act, which regulates air pollutants from mobile and stationary sources in the United States, has a significant impact on the operation offossil 
fuel generation plants. Among other things, the Clean Air Act requires the EPA periodically to review and establish concentration levels in the ambient air for 
six pollutants to protect public health and welfare. The six pollutants are carbon monoxide, lead, nitrogen dioxide, ozone (contributed to by nitrogen oxide 
emissions), particulate matter and sulfur dioxide. The established concentration levels for these six pollutants are known as NAAQS. Under the Clean Air Act, 
.ff;,e EPA is required to reassess the NAAQS on a five-year schedule. 

__ /deral environmental regulations of these six pollutants require states to adopt implementation plans, known as state implementation plans, which detail 
how the state will attain the standards that are mandated by the relevant Jaw or regulation. Each state identifies the areas within its boundaries that meet the 
NAAQS (attainment areas) and those that do not (non-attainment areas), and must develop a state implementation plan both to bring non-attainment areas 
into compliance with the NAAQS and to maintain good air quality in attainment areas. In addition, for attainment of ozone and fine particulates standards, 
states in the eastern portion of the country, including Kentucky, are subject to a regional program developed by the EPA known as the Cross-State Air 
Pollution Rule. The NAAQS, future revisions to the NAAQS and state implementation plans, or future revisions to regional programs, may require installation 
of additional pollution controls, the costs of which PPL, LKE, LG&E and KUbelieve are subject to cost recovery. 

Although PPL, LKE, LG&E and KUdo not anticipate significant costs to comply with these programs, changes in market or operating conditions could result 
in different costs than anticipated. · 

Ozone 

The EPA issued the current ozone standard in October 2015. The states and the EPA are required to determine (based on ambient air monitoring data) those 
areas that meet the standard and those that are in nonattainment. The EPA was scheduled to designate areas as being in attainment or nonattainment of the 
current ozone standard by no later than October 2017 which was to be followed by further regulatory proceedings identifYing compliance measures and 
deadlines. However, the current implementation and compliance schedule is uncertain because the EPA failed to make nonattainment designations by the 
applicable deadline. In addition, some industry groups have requested the EPA to defer implementation of the 2015 ozone standard, but the EPA has not yet 
acted on this request. Although implementation of the 2015 ozone standard could potentially 
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'1uire the addition ofSCRs at some LG&E and KU generating units, PPL, LKE, LG&E and KU are currently unable to determine what the compliance 
,:asures and deadlines may ultimately be with respect to the new standard. 

States are also obligated to address interstate transport issues associated with ozone standards through the establishment of"good neighbor" state 
implementation plans for those states that are found to contribute significantly to another state's non-attainment. As a result of a partial consent decree 
addressing claims regarding federal implementation, the EPA and several states, including Kentucky, have evaluated the need for further nitrogen oxide 
reductions from fossil-fueled plants to address interstate impacts. On August 23,2018, Kentucky submitted a proposed state implementation plan finding that 
no additional reductions beyond existing and planned controls set forth in Kentucky's existing State Implementation Plan are necessary to prevent Kentucky 
from contributing significantly to any other state's nonattainment. On September 14,2018, the EPA announced its denial of petitions filed by Maryland and 
Delaware alleging that the states including Kentucky and Pennsylvania contribute to nonattainment in the petitioning states. PPL, LKE, LG&E, and KU are 
unable to predict the outcome of ongoing and future evaluations by the EPA and the states, or whether such evaluations could potentially result in 
requirements for nitrogen oxide reductions beyond those currently required under the Cross-State Air Pollution Rule. 

Sulfur Dioxide 

In 20 I 0, the EPA issued the current NAAQS for sulfur dioxide and required states to identifY areas that meet those standards and areas that are in 
nonattainment. In July 2013, the EPA finalized nonattainment designations for parts of the country, including part of Jefferson County in Kentucky. As a 
result of scrubber replacements completed by LG&E at the Mill Creek plant in 2016, all Jefferson County monitors now indicate compliance with the sulfur 
dioxide standards. Additionally, LG&E accepted a new sulfur dioxide emission limit to ensure continuing compliance with the NAAQS. PPL, LKE, LG&E 
and KUdo not anticipate any further measures to achieve compliance with the new sulfur dioxide standards. 

MATS 

On December 28, 2018, the EPA proposed to revise its previous finding that regulation ofhazardous air emissions from coal- and oil-fired electric generating 
units is justified and instead find that the agency erred in detennining such regulation is "appropriate and necessary" due to mistakes in its regulatory cost
benefit analysis. As a result of its review of relevant precedent, the EPA further proposed not to remove the coal- and oil-fired electric generating unit source 
category from the list of sources that must be regulated under Section 112 of the Clean Air Act and leave existing emission standards in place. Finally, the 
EPA proposed to find that the results of its residual risk and technology review indicate that residual risk due to air toxic emissions from this source category 
is acceptable and current standards provide an ample margin of safety to protect public health. LG&E and KU have completed installation of controls at their 
plants as necessary to achieve compliance with the applicable provision of MATS. It is not possible to predict the outcome of the pending regulatory 
proceedings including whether existing standards may be repealed, or the resulting impacts on plant operations, financial condition or results of operations. 

',/mate Change 

There is continuing world-wide attention focused on issues related to climate change. In June 20 !6, President Obama announced that the United States, 
Canada and Mexico established the North American Climate, Clean Energy, and Environment Partnership Plan, which specifies actions to promote clean 
energy, address climate change and protect the environment. The plan includes a goal to provide 50% ofthe energy used in North America from clean energy 
sources by 2025. The plan does not impose any nation-specific requirements. 

In December 2015, 195 nations, including the U.S., signed the Paris Agreement on Climate, which establishes a comprehensive framework for the reduction 
ofGHG emissions from both developed and developing nations. Although the agreement does not establish binding reduction requirements, it requires each 
nation to prepare, communicate, and maintain GHG reduction commitments. Reductions can be achieved in a variety of ways, including energy conservation, 
power plant efficiency improvements, reduced utilization of coal-fired generation or replacing coal-fired generation with natural gas or renewable generation. 
Based on the EPA's rules issued in 2015 imposing GHG emission standards for both new and existing power plants, the U.S. committed to an initial reduction 
target of26% to 28% below 2005 levels by 2025. However, on June I, 2017, President Trump announ·ced a plan to withdraw from the Paris Agreement and 
undertake negotiations to reenter the current agreement or enter a new agreement on terms more favorable to the U.S. Under the terms of the Paris Agreement, 
any U.S. withdrawal would not be complete until November 2020. 

~dditionally, the March 2017 Executive Order directed the EPA to review its 2015 greenhouse gas rules for consistency with certain policy d_irectives and 
suspend, revise, or rescind those rules as appropriate. The March 2017 Executive Order also 

216 

Source: PPL CORP, 10-K, February 14, 2019 Powered by Morningstar'tr Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Table of Contents 

rects rescission of specified guidance, directives, and prior Presidential actions regarding climate change. PPL, LKE, LG&E and KU cannot predict the 
.i ,tcome of such regulatory actions or the impact, if any, on plant operations, rate treatment or future capital or operating needs. 

The U.K. has enacted binding carbon reduction requirements that are applicable to WPD. Under the U.K. law, WPD must purchase carbon allowances to offset 
emissions associated with WPD's operations. The cost of these allowances is not significant and is included in WPD's current operating expenses. 

The EPA's Rules under Section 111 of the Clean Air Act including the EPA s Proposed Affordable Clean Energy Rule 

In 2015 the EPA finalized rules imposing GHG emission standards for both new and existing power plants and had proposed a federal implementation plan 
that would apply to any states that failed to submit an acceptable state implementation plan to reduce GHG emissions on a state-by-state basis (the Clean 
Power Plan). 

Following legal challenges to the Clean Power Plan, a stay of those rules by the U.S. Supreme Court and the March 20 I 7 Executive Order requiring the EPA 
to review the Clean Power Plan in October 2017, the EPA proposed to rescind the Clean Power Plan. On August 21,2018, the EPA proposed the Affordable 
Clean Energy (ACE) Rule as a replacement for the Clean Power Plan pertaining to existing sources. The ACE Rule would give states broad latitude in 
establishing emission guidelines providing for plant-specific efficiency upgrades or "heat-rate improvements" that would reduce GHG emissions per unit of 
electricity generated. The ACE Rule proposes a list of"candidate technologies" that would be considered in establishing standards of performance at 
individual power plants. The ACE Rule also proposes new criteria for determining whether such efficiency projects would trigger New Source Review and 
thus be subject to more stringent emission controls. 

In April2014, the Kentucky General Assembly passed legislation limiting the measures that the Kentucky Energy and Environment Cabinet may consider in 
setting performance standards to comply with the Clean Power Plan, if enacted. The legislation provides that such state GHG performance standards will be 
based on emission reductions, efficiency measures and other improvements available at each power plant, rather than renewable energy, end-use energy 
efficiency, fuel switching andre-dispatch. These statutory restrictions are broadly consistent with the EPA's proposed ACE Rule. 

LG&E and KU are monitoring developments at the state and federal level. Until the ACE Rule is finalized and the state determines implementation measures, 
PPL, LKE, LG&E and KU cannot predict the potential impact, if any, on plant operations, future capital or operating costs. PPL, LKE, LG&E and KU believe 
that the costs, which could be significant, would be subject to rate recovery. 

Sulfuric Acid Mist Emissions (PPL, LKE and LG&E) 

·.June 2016, the EPA issued a notice of violation under the Clean Air Act alleging that LG&E violated applicable rules relating to sulfuric acid mist 
JJ1issions at its Mill Creek plant. The notice alleges failure to install proper controls, failure to operate the facility consistent with good air pollution control 

practice, and causing emissions exceeding applicable requirements or constituting a nuisance or endangerment. LG&E believes it has complied with 
applicable regulations during the relevant time period. Discussions between the EPA and LG&E are ongoing. The parties have entered into a tolling 
agreement with respect to this matter through June 2019. PPL, LKE and LG&E are unable to predict the outcome ofthis matter or the potential impact on 
operations of the Mill Creek plant, including increased capital or operating costs, and potential civil penalties or remedial measures, if any. 

Water/Waste 

(PPL, LKE, LG&E and KU) 

CCRs 

In April2015, the EPA published its final rule regulating CCRs. CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes. The rule became 
effective in October 2015. It imposes extensive new requirements, including location restrictions, design and operating standards, groundwater monitoring 
and corrective action requirements, and closure and post-closure care requirements on CCR impoundments and landfills that are located on active power 
plants in the United States and not closed. Under the rule, CCRs are regulated as non-hazardous under SubtitleD ofRCRA and beneficial use ofCCRs is 
allowed, with some restrictions. The rule's requirements for covered CCR impoundments and landfills include implementation of 
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mndwater monitoring and commencement or completion of closure activities generally between three and ten years from certain triggering events. The 
.. ~ . ' e requires posting of compliance documentation on a publicly accessible website. Industry groups, environmental groups, individual companies and 

others have filed legal challenges to the final rule, which are pending before the D.C. Circuit Court of Appeals. On March I, 2018, the EPA proposed 
amendments to the CCR rule primarily relating to impoundment closure and remediation requirements. On July 30, 2018, the EPA published in the Federal 
Register a final rule extending the deadline for closure of certain impoundments to October 2020 and adopting substantive changes relating to certifications, 
suspensions of groundwater monitoring and groundwater protection standards for certain constituents. The EPA has announced that additional amendments 
to the rule will be proposed. On August 21, 2018, the D.C. Circuit Court of Appeals vacated and remanded portions of the CCR rule including provisions 
allowing unlined impoundments to continue operating and exempting ·inactive impoundments at inactive plants from regulation. PPL, LKE, LG&E and KU 
are unable to predict the outcome of the ongoing rulemaking or potential impacts on current LG&E and KU compliance plans. The Registrants are currently 
finalizing closure plans and schedules. 

In January 2017, Kentucky issued a new state rule-relating to CCR matters, effective May 2017, aimed at reflecting the requirements of the federal CCR rule. 
In May 2017, a resident adjacent to LG&E's and KU's Trimble County plant filed a lawsuit in Franklin County, Kentucky Circuit Court against the Kentucky 
Energy and Environmental Cabinet and LG&E seeking to invalidate the new rule. On January 31, 2018, the state court issued an opinion invalidating certain 
procedural elements of the new rule but finding the substantive requirements of the new rule to be consistent with those of the federal CCR rule. This ruling 
was not appealed by any party to the litigation and is now final. Accordingly, LG&E and KU presently operate their facilities under continuing permits 
authorized via the former program and do not currently anticipate material impacts as a result of the judicial ruling. Separately, in December2016, federal 
legislation was enacted that authorized the EPA to approve equally protective state programs that would operate in lieu ofthe CCR rule. The Kentucky 
Energy and Environmental Cabinet has indicated it may propose rules under such authority in the future. 

LG&E and KU received KPSC approval for a compliance plan providing for the closure of impoundments at the Mill Creek, Trimble County, E.W. Brown, 
and Ghent stations, and construction of process water management facilities at those plants. In addition to the foregoing measures required for compliance 
with the federal CCR rule, KU also received KPSC approval for its plans to close impoundments at the retired Green River, Pineville and Tyrone plants to 
comply with applicable state law. On January 26,2018, KU filed an application requesting a CPCN and approval of amendments to the second phase of its 
compliance plan for the landfill at the E.W. Brown station. On July 9, 2018, the KPSC granted approval to KU for amendments to the second phase of its 
compliance plan for the landfill at the E.W. Brown station. 

In connection with the final CCR rule, LG&E and KU recorded adjustments to existing AROs beginning in 2015, and continue to record adjustments as 
required. See Note 19 for additional information. Further changes to AROs, current capital plans or operating costs may be required as estimates are refined 
based on closure developments, groundwater monitoring results, and regulatory or legal proceedings. Costs relating to this rule are subject to rate recovery. 

C'iean Water Act 

:gulations under the federal Clean Water Act dictate permitting and mitigation requirements for facilities and construction projects in the United States. 
Many of those requirements relate to power plant operations, including requirements related to the treatment of pollutants in effluents prior to discharge, the 
temperature of effluent discharges and the location, design and construction of cooling water intake structures at generating facilities, standards intended to 
protect aquatic organisms that become trapped at or pulled through cooling water intake structures at generating facilities. The requirements could impose 
significant costs for LG&E and KU, which are subject to rate recovery. 

Litigation is currently pending in various courts relating to whether Clean Water Act jurisdiction covers discharges of contaminated groundwater that reach 
surface water via a direct hydrologic connection. Courts in different jurisdictions have come to contrary conclusions in the past. On February 20,2018, the 
EPA issued a notice requesting comment on the scope of discharges subject to regulation under the Clean Water Act. Specifically, the EPA seeks comments 
on whether Clean Water Act jurisdiction should cover discharges to groundwater that reach surface water via a direct hydrologic connection. Extending 
Clean Water Act jurisdiction to such discharges could potentially subject certain releases from CCR impoundments to additional permitting and remediation 
requirements. PPL, LKE, LG&E and KU are unable to predict the future regulatory developments or potential impacts on current LG&E and KU compliance 
plans. 

ELGs 

In September 2015, the EPA released its final ELGs for wastewater discharge permits for new and existing steam electric generating facilities. The rule 
provides strict technology-based discharge limitations for control of pollutants in scrubber 
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1stewater, fly ash and bottom ash transport water, mercury control wastewater, gasification wastewater and combustion residual leachate. The new 
·.idelines require deployment of additional control technologies providing physical, chemical and biological treatment of wastewaters. The guidelines also 

~andate operational changes including "no discharge" requirements for fly ash and bottom ash transport waters and mercury control wastewaters. The 
implementation date for individual generating stations will be determined by the states on a case-by-case basis according to criteria provided by the EPA. 
Industry groups, environmental groups, individual companies and others have filed legal challenges to the final rule, which have been consolidated before 
the U.S. Court of Appeals for the Fifth Circuit. In April 2017, the EPA announced that it would grant petitions for reconsideration of the rule. In September 
2017, the EPA published in the Federal Register a proposed rule that would postpone the compliance date for requirements relating to bottom ash transport 
waters and scrubber wastewaters discharge limits. The EPA expects to complete its reconsideration ofbest available technology standards by the fall of2020. 
Upon completion ofthe ongoing regulatory proceedings, the rule will be implemented by the states in the course oftheirnormal permitting activities. LG&E 
and KU are developing compliance strategies and schedules. PPL, LKE, LG&E and KU are unable to predict the outcome of the EPA's pending 
reconsideration of the rule or fully estimate compliance costs or timing. Additionally, certain aspects of these compliance plans and estimates relate to 
developments in state water quality standards, which are separate from the ELG rule or its implementation. Costs to comply with ELGs or other discharge 
limits are expected to be significant. Certain costs are included in the Registrants' capital plans and are subject to rate recovery. 

Seepages and Groundwater Infiltration 

In addition to the actions described above, LG&E and KU have completed, or are completing, assessments of seepages or groundwater infiltration at various 
facilities and have completed, or are working with agencies to implement, further testing, monitoring or abatement measures, where applicable. Depending on 
the circumstances in each case, certain costs, which may be subject to rate recovery, could be significant. LG&E and KU cannot currently estimate a possible 
loss or range of possible losses related to this matter. 

(All Registrants) 

Other Issues 

In June 2016, the Frank Lauten berg Chemical Safety Act took effect as an amendment to the Toxic Substance Control Act (TSCA). The Act made no changes 
to the pre-existing TSCA rules as it pertains to polychlorinated biphenyls (PCB). Registrants have been concerned that the EPA may issue a rule underTSCA 
relating to the use ofPCBs in electrical equipment and natural gas pipelines, as well as continued use ofPCB-contaminated porous surfaces which may affect 
Registrants' facilities in the United States, including phase-out of some or all equipment containing PCBs. The costs of such a phase-out, which are subject to 
rate recovery, could be significant. However, the EPA has continued to defer undertaking the rule-making of concern and no such rulemaking is on the EPA's 
rulemaking docket. 

· Jperfund and Other Remediation 

PPL Electric, LG&E and KU are potentially responsible for investigating, responding to agency inquiries, implementing various preventative measures, 
and/or remediating contamination under programs other than those described in the sections above. These include a number offormer coal gas manufacturing 
plants in Pennsylvania and Kentucky previously owned or operated or currently owned by predecessors or affiliates ofPPL Electric, LG&E and KU. To date, 
the costs of these sites have not been significant. . 

There are additional sites, formerly owned or operated by PPL Electric, LG&E and KU predecessors or affiliates. PPL Electric, LG&E and KU lack sufficient 
information about such additional sites to estimate any potential liability they may have or a range of reasonably possible losses, if any, related to these 
matters. 

PPL Electric is potentially responsible for a share of the costs at several sites listed by the EPA under the federal Superfund program, including the Columbia 
Gas Plant site and the Brodhead site. Clean-up actions have been or are being undertaken at all of these sites, the costs ofwhich have not been, and are not 
expected to be, significant to PPL Electric. 

The EPA is evaluating the risks associated with polycyclic aromatic hydrocarbons and naphthalene, chemical by-products of coal gas manufacturing. As a 
result of the EPA's evaluation, individual states may establish stricter standards for water quality and soil cleanup. This could require several PPL subsidiaries 
to take more extensive assessment and remedial actions at former coal gas manufacturing plants. PPL, PPL Electric, LKE, LG&E and KU cannot estimate a 
range of reasonably possible losses, if any, related to these matters. 
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')m time to time, PPL's subsidiaries in the United States undertake testing, monitoring or remedial action in response to notices ofviolations, spills or other 
releases at various on-site and off-site locations, negotiate with the EPA and state and local agencies regarding actions necessary to comply with applicable 
requirements, negotiate with property owners and other third parties alleging impacts from PPL's operations and undertake similar actions necessary to 
resolve environmental matters that arise in the course of normal operations. Based on analyses to date, resolution of these environmental matters is not 
expected to have a significant adverse impact on the operations ofPPL Electric, LG&E and KU. 

As of December 3 I, 2018 and December 31, 2017, PPL Electric had a recorded liability of$11 million and $10 million representing its best estimate of the 
-probable loss incurred to remediate the sites identified in this section. Depending on the outcome of investigations at identified sites where investigations 
have not begun or been completed, or developments at sites for which information is incomplete, additional costs of remediation could be incurred; however, 
such costs are not expected to be significant. 

Future cleanup or remediation work at sites not yet identified may result in significant additional costs for PPL, PPL Electric, LKE, LG&E and KU. Insurance 
policies maintained by LKE, LG&E and KU may be available to cover certain of the costs or other obligations related to these matters but the amount of 
insurance coverage or reimbursement cannot be estimated or assured. 

Other 

Labor Union Agreements 

(LKEandKU) 

In August 2018, KU and the IBEW ratified a three-year labor agreement through August 2021. The agreement covers approximately 68 employees. The 
agreement includes a wage reopener in 2020. The terms of the new labor agreement are not expected to have a significant impact on the financial results of 
LKEorKU. 

The Registrants cannot predict the outcome of future union labor negotiations. 

Separation Benefits 

(PPL and PPL Electric) 

June 2018, PPL EU Services announced it was reorganizing its IT organization into the following new areas: planning, operations, data and information 
. magement and IT transformation. Organizational plans and staffing selections for the new IT organization were substantially completed in the third quarter 

of20 I 8 which reduced the number of contractors and PPL EU Services' employees in IT. Affected employees had the option of joining a managed services 
vendor, applying for a newly created position in IT or opting for severance. As a result, for the twelve months ended December 3 I, 2018, estimated charges 
for separation benefits of$6 million, which were primarily allocated to PPL Electric, relating to 86 displaced PPL EU Services' IT employees, was recorded in 
"Other operation and maintenance" on the Statement oflncome and in "Other current liabilities" on the Balance Sheet. The separation benefits include cash 
severance compensation, lump sum COBRA reimbursement payments, outplacement services and accelerated stock award vesting and were primarily paid in 
2018. 

Guarantees and Other Assurances 

(All Registrants) 

In the normal course ofbusiness, the Registrants enter into agreements that provide financial performance assurance to third parties on behalf of certain 
subsidiaries. Such agreements include, for example, guarantees, stand-by letters of credit issued by financial institutions and surety bonds issued by insurance 
companies. These agreements are entered into primarily to support or enhance the creditworthiness attributed to a subsidiary on a stand-alone basis or to 
facilitate the commercial activities in which these subsidiaries engage. 

(PPL) 

PPL fully and unconditionally guarantees all of the debt securities ofPPL Capital Funding. 
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)II Registrants) 

-The table below details guarantees provided as of December 31,2018. "Exposure" represents the estimated maximum potential amount of future payments 
that could be required to be made under the guarantee. The probability of expected payment/performance under each of these guarantees is remote except for 
"WPD guarantee of pension and other obligations ofunconsolidated entities." The total recorded liability at December 31, 2018 was $6 million for PPL. The 
total recorded liability at December 31, 2017 was $17 million for PPL and $11 million for LKE. For reporting purposes, on a consolidated basis, all 
guarantees ofPPL Electric, LKE, LG&E and KU also apply to PPL, and all guarantees ofLG&E and KU also apply to LKE. 

l~~~~:nni~~ti~~~~[a!~-d~!~_(~~ WPp~~~d!~n-d~:~~g~_i!i_i~~~~--- ________ _ 
WPD indemnifications for entities in liquidation and sales of assets $ 

[~!? g_~~~an~- o~~~~~i~_ a;;-~~~~~ ~b_jl_ga~~;;-s ~f-~~c~~Jida!:d_~!'~~e:s· -- -

PPL.Electric 
r:--- ----- -- ----~-- - ----
~~~~allte:_ ofinver:t?~_va!u~ _ ·-- __ _ 
LKE 

,_ -- ---- -- ----· ----- ---------
f!ndemn!ficati?.': of!_:ase ter~in~tio!'_an~ other_: dives!itur_::~ __ _ 

LG&EandKU 

ll:9~E a_nd K~ ~bllg;ti~;;-;;f~h~tfall ~la_t~t!_~-0_0i_c ~~----- ~ ______ -__ ~--:--~--

Exposure at 
December 31,2018 

- --~) __ 
10 (b) 

_ __ _____ 8_0 __ (cL 

8_ (d)_ 

Expiration 
Date 

2020 

2020 

2~0- _(e) _______ 30~1 ___ _ 

---- _ _(f)_------

(a) Indemnifications related to certain liabilities, including a specific unnisolved tax issue and those relating to properties and assets owned by the seller that were transferred to WPD 
Midlands in connection with the acquisition. A cross indemnity has been received from the seller on the tax issue. The maximum exposure and expiration of these 
indemnifications cannot be estimated because the maximum potential liability is not capped and the expiration date is not sp_ecified in the transaction documents. 

(b) Indemnification to the liquidators and ·certain others for existing liabilities or expenses or liabilities arising during the liquidation process. The indemnifications are limited to 
distributions made from the subsidiary to its parent either prior or subsequent to liquidation or are not explicitly stated in the agreements. The indemnifications generally expire 
two to seven years subsequent to the date of dissolution of the entities. The exposure noted only includes those cases where the agreements provide for specific limits. 

In connection with their sales of various businesses, WPD and its affiliates have provided the purchasers with indemnifications that are standard for such transactions, including 
indemnifications for certain pre-existing liabilities and environmental and tax matters or have agreed to continue their obligations under existing third-party guarantees, either for 
a set period of time following the transactions or upon the condition that the purchasers make reasonable efforts to terminate the guarantees. Additionally, WPD and its affiliates 
remain secondarily responsible for lease payments under certain leases that they have assigned to third parties. · 
Relates to certain obligations of discontinued or modified electric associations that were guaranteed at the time of privatization by the participating ·members. Costs are allocated to 
the members and.can be reallocated if an existing member becomes insolvent At December 31, 2018, WPD has recorded an estimated discounted liability for which the expected 
payment/performance is probable. Neither the expiration date nor the maximum amount of potential payments for certain obligations is explicitly stated in the related agreements, 
and as a result, the exposure has been estimated. 

(d) A third party logistics firm provides inventory procurement and fulfillment services. The logistics firm has title to the inventory, however, upon termination of the contracts, PPL 
Electric has guaranteed to purchase any remaining inventory that has not been used or sold. In January 2018, this agreement was superseded by a new contract which extends the 
guarantee until2020. 

(e) LKE provides certain indemnifications covering the due and punctual payment, performance and discharge by each party of its respective obligations. The most comprehensive 
of these guarantees is the LKE guarantee covering operational, regulatory and environmental commitments and indemnifications made by WKE under a 2009 Transaction 
Termination Agreement This guarantee has a term of 12 years ending July 2021, and a maximum exposure of $200 million, exclusive of certain items such as government fines 
and penalties that may exceed the maximum. Additionally, LKE has indemnified various third parties related to historical obligations for other divested subsidiaries and affiliates. 
The indemnifications vary by entity and the maximum exposures range from being capped at the sale price to no specified maximum. LKE could be required to perform on these 
indemnifications in the event of covered losses or liabilities being claimed by an indemnified party. LKE cannot predict the ultimate outcomes of the various indemnification 
scenarios, but does not expect such outcomes to result in significant losses above the amounts recorded. 

(f) Pursuant to the OVEC power purchase contract, LG&E and KU are obligated to pay for theiNhare of OVECs excess debt service, post-retirement and decommissioning costs, as 
well as any shortfall from amounts included within a demand charge designed and expected to cover these costs over the term of the contract LKE's proportionate share of 
OVEC's outstanding debt was $113 million at December 31, 2018, consisting of LG&E's share of $78 million and KU's share of $35 million. The maximum exposure and the 
expiration date of these potential obligations are not presently determinable. See "Energy Purchase Commitments" above for additional information on the OVEC power purchase 
contract. 

In March 2018, a sponsor with a pro-rata share of certain OVEC obligations of 4.85% filed for bankruptcy under Chapter II and, in August 2018, received a rejection Order for 
the OVEC power purchase contract in the bankruptcy proceeding. OVEC and certain sponsors are appealing this action, in addition to pursuing appropriate rejection claims in the 
bankruptcy proceeding. OVEC and certain of its sponsors, including LG&E and KU, are analyzing certain potential additional credit support actions to preserve OVEC's access to 
credit markets or mitigate risks or adverse impacts relating thereto, including increased interest costs, establishing or continuing debt reserve accounts or other changes involving 
OVEC's existing short and long-term debt The ultimate outcome of these matters, including the sponsor bankruptcy and related proceedings and any other potential impact on 
LG&E's and KU's obligations relating to OVEC debt under the power purchase contract cannot be predicted. 
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1e Registrants provide other miscellaneous guarantees through contracts entered into in the normal course ofbusiness. These guarantees are primarily in the 
···rm of indemnification or warranties related to services or equipment and vary in duration. The amounts of these guarantees often are not explicitly stated, 

and the overall maximum amount of the obligation under such guarantees cannot be reasonably estimated. Historically, no significant payments have been 
made with respect to these types of guarantees and the probability of payment/performance under these guarantees is remote. 

PPL, on behalf of itself and certain of its subsidiaries, maintains insurance that covers liability assumed under contract for bodily injury and property damage. 
The coverage provides maximum aggregate coverage of$225 million. This insurance may be applicable to obligations under certain of these contractual 
arrangements. 

14. Related Party Transactions 

Wholesale Sales and Purchases (LG&E and KU) 

LG&E and KU jointly dispatch their generation units with the lowest cost generation used to serve their retail customers. When LG&E has excess generation 
capacity after serving its own re.tail customers and its generation cost is lower than that ofKU, KU purchases electricity from LG&E and vice versa. These 
transactions are reflected in the Statements oflncome as "Electric revenue from affiliate" and "Energy purchases from affiliate" and are recorded at a price 
equal to the seller's fuel cost plus any split savings. Savings realized from such intercompany transactions are shared equally between both companies. The 
volurrie of energy each company has to sell to the other is dependent on its retail customers' needs and its available generation. 

Support Costs (PPLE!ectric, LKE, LG&E and KU) 

PPL Services, PPL EU Services and LKS provide PPL, PPL Electric and LKE, their respective subsidiaries, including LG&E and KU, and each other with 
administrative, management and support services. For all service companies, the costs of these services are charged to the respective recipients as direct 
support costs. General costs that cannot be directly attributed to a specific entity are allocated and charged to the respective recipients as indirect support 
costs. PPL SerVices and PPL EU Services use a three-factor methodology that includes the applicable recipients' invested capital, operation and maintenance 
expenses and number of employees to allocate indirect costs. PPL Services may also use a ratio of overall direct and indirect costs or a weighted average cost 
ratio. LKS bases its indirect allocations on the subsidiaries' number of employees, total assets, revenues, number of customers and/or other statistical 
information. PPL Services, PPL EU Services and LKS charged the following amounts for the years ended December 31, including amounts applied to 
accounts that are further distributed between capital and expense on the books of the recipients, based on methods that are believed to be reasonable. 

2018 2017 2016 
. -. ------

- <WL E1ectri<: from PPL Servjces _ $ 59 $ 182 $ 132 

;rn from PPL Services 26 20 18 

- ·~L-Electric fro~ PPL EU Servic~s 148 64 69 

LG&E from LKS 151 169 178 

iKU from LKS 169 190 194 

In addition to the charges for services noted above, LKS makes payments on behalf ofLG&E and KU for fuel purchases and other costs for products or 
services provided by third parties. LG&E and KU also provide services to each other and to LKS. Billings between LG&E and KU relate to labor and 
overheads associated with union and hourly employees performing work for the other company, charges related to jointly-owned generating units and other 
miscellaneous charges. Tax settlements between LKE and LG&E and KU are reimbursed through LKS. 

Intercompany Borrowings 

(PPL Electric) 

PPL Energy Funding maintains a revolving line of credit with a PPL Electric subsidiary. In June 2018, the revolving line of credit was increased by $250 
million and the limit as ofDecember 31, 2018 was $650 million. No balance was outstanding at December 31, 2018 and 2017. The interest rates on 
borrowings are equal to one-month LIBOR plus a spread. Interest income is reflected in "Interest Income from Affiliate" on the Income Statements. 
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KE) 

LKE maintains a $375 million revolving line of credit with a PPL Energy Funding subsidiary whereby LKE can borrow funds on a short-term basis at market
based rates. In October 2018, the revolving line of credit was increased by $75 million to the current limit of$375 million. The interest rates on borrowings 
are equal to one-month LIB OR plus a spread. At December 31, 20 I 8 and 2017, $I 13 million and $225 million were outstanding and reflected in "Notes 
payable with affiliates" on the Balance Sheets. The interest rate on the outstanding borrowings at December 31,2018 and 2017 were 3.85% and 2.87%. 
Interest expense on the revolving line of credit was not significant for 2018, 20 I 7 or 2016. 

LKE maintains an agreement with a PPL affiliate that has a $300 million borrowing limit whereby LKE can loan funds on a short-term basis at market-based 
rates. No balance was outstanding at December 31,2018 and 2017. The interest rate on the 
loan based on the PPL affiliates credit rating is currently equal to one-month LIB OR plus a spread. 

LKE maintains a $400 miiiion ten-year-note with a PPL affiliate with an interest rate of3 .5%. At December 31, 2018 and 20 I 7, the note was reflected in 
"Long-term debt to affiliate" on the Balance Sheets. Interest expense on this note was $14 million for 2018 and 20 I 7 and not significant for 2016. 

In May 2018, LKE borrowed $250 million from a PPL affiliate through the issuance of a 4% ten-year note due 2028 with interest due in May and November. 
At December 31, 2018, the note was reflected in "Long-term debt to affiliate" on the Balance Sheets. The proceeds were used to repay its outstanding notes 
payable with a PPL Energy Funding subsidiary. Interest expense on this note was $7 million for2018. 

(LG&E) 

LG&E participates in an intercompany money pool agreement whereby LKE and/or KU make available to LG&E funds up to $500 million at an interest rate 
based on a marlcet index of commercial paper issues. No balances were C!utstanding at December 31, 2018 and 2017. 

(KU) 

KU participates in an intercompany money pool agreement whereby LKE and/or LG&E make available to KU funds up to $500 million at an interest rate 
based on a market index of commercial paper issues. No balances were outstanding at December 31, 2018 and 20 I 7. 

Other (PPL Electric, LKE, LG&E and KU) 

"~e Note 1 for discussions regarding the intercompany tax sharing agreement (for PPL Electric, LKE, LG&E and KU) and intercompany allocations ofstock
_1sed compensation expense (for PPL Electric and LKE). For PPL Electric, LG&E and KU, see Note 11 for discussions regarding intercompany allocations 
:sociated with defined benefits. For PPL Electric, see Note 13 for discussions regarding separation benefits. 

15. Other Income (Expense)- net 

(PPL) 

The breakdown of"Other Income (Expense)- net" for the years ended December3.1, was: 

Other Income 

_ ?c_onomi~ forei_!ln currency ~_xchange co~tr~c~s (Note 17) 

Defined benefit plans- non-service credits (Note II) 

; Interest income 

AFUDC- equity component 
-- - --

Miscellaneous 

Total Other Income 

223 

2018 

$ 150 

257 

6 

21 

6 

440 

2017 2016 

$ . - --- (~61) $ 384 

167 112 
-- - - - -·-

2 

16 19 

17 6 

(59) 524 
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[9t~er !'':'Pe~se_ -~ 

Charitable contributions 
--- --- ---

i Miscellaneous 

Total Other Expense 

(PPL Electric) 

The breakdown of"Other Income (Expense) -net" for the years ended December 31, was: 

Other Income r --- ..... 
c _ I_n_~e_rest income __ 

AFUDC- equity component 
I"------------ ----- --- .. - -. - -------- -----··. 
L. Define_d b_e_nefi!_pla_l]s- n_<:n_:serv~e ~redits (N_o~e 11} _ _ _ 

Miscellaneous 

[ --r:o!a] O!~er ln_c:9m~ 
Other Expense 

[ __ c_:ha_ri_tabl_e _cont:ibution __ _ 

Miscellaneous 
~-------- ---

T~!_al Sl_the: Ex£_eE~e- __ 

Other Income (Expense) - net 

16. Fair Value Measurements 

-- ~<~I! Registrants) 

2018 2017 

----- -~-. 

24 

20 21 

44 29 

$ 396 $ (88) 

2018 2017 

$ 2 $ 

20 15 

5 

27 

3 

I 

4 

$ 23 

- -

$ 

- -
2 

3 

5 

12 

2016 

$ 

2016 

$ 

$ 

9 
---
13 

22 

502 

18 

3 

2 

24 

2 

2 

4 

20 

-"'\:;ir value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the 
measurement date (an exit price). A market approach (generally, data from market transactions), an income approach (generally, present value techniques and 
option-pricing models),and/or a cost approach (generally, replacement cost) are used to measure the fair value of an asset or liability, as appropriate. These 
valuation approaches incorporate inputs such as observable, independent market data and/or unobservable data that management believes are predicated on 
the assumptions market participants would use to price an asset or liability. These inputs may incorporate, as applicable, certain risks such as nonperformance 
risk, which includes credit risk. The fair value of a group of financial-assets and liabilities is measured on a net basis. See Note I for information on the levels 
in the fair value hierarchy. · 

Recurring Fair Value Measurements 

The assets and liabilities measured at fair value were: 

Assets 

L _Cas!J ~lld cash eg_uival~.Il!s __ 

Restricted cash and cash equivalents (a) 

[ ~;e~i~~;e fu~d; (~) - __ - ·--~ -

Price risk management assets (b): 

F()I"_e_i~n c_11rren~y C()ntra~t~ 

Cross-currency swaps 
r - - ----
; Total price risk management assets 

Total assets 

$ 

$ 

Total 

621 

22 

59 

202 

135 

337 

1,039 

$ 

$ 

December 31,2018 

Levell 

621 

22 

59 

702 

224 

$ 

$ 

Level 2 

202 

135 

337 

337 

Level 3 

$ $ 

$ $ 

Total 

485 $ 

26 

- 163 

101 

264 

775 $ 

December 31, 2017 

Levell 

485 

26 

511 

$ 

$ 

Level 2 

163 

101 

264 

Level 3 

$ 

264 $ 
==== 
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Liabilities 

P_ric': ~is~-~~nag:_~ent lia~!l~ti!'~(b): 

Interest rate swaps 

____ F~r~n :un:e_n_:~_f':~~a~t~-- __ 

Total price risk management liabilities 
----- --------------

PPL Electric 

'Assets 

Cash and cash equivalents 

: Re~!c;e~ c~~h and ~~sh eq~i~alents (a) __ 

Total assets 

LKE 

:Assets 
1- ------

Cash and cash equivalents 

:Total assets 

Price risk management liabilities: 
,--
! lnt!'r~s_t_!ate sw~ps_ __ _ _ _____ _ 

Total price risk management liabilities 

-

December 31, 2018 

Total Levell Level2 Level3 

$ 20 $ $ 20 $ 
-- - - . -~ 

2 2 

$ 22 $ $ 22 $ 

-------- ---- --- -

$ 

$ 

$ 

$ 

267 $ 

2 

269 $ 

24 $ 

24 $ 

267 $ $ 

2 

269 $ $ 
=== 

24 $ $ ----
24 $ $ 

=== 

Total 

- - -- -

$ 26 

148 

$ 174 

$ 49 

2 

$ 51 

$ 30 

$ 30 

December 31,2017 

Levell Level2 Level3 

-

$ $ 26 $ 

148 

$ $ 174 $ 

------ --

---- --- ---- ---- --
--- -- -----

$ 49 $ $ 
------- ---- - --------

2 

$ 51 $ $ 

- -----

$ 30 $ $ 

$ 30 $ $ 

$ 20 $ $ 20 $ $ 26 $ $ 26 $ ----
$ 20 $ $ 20 $ $ 26 $ $ 26 $ 

I 

=== === === === 
I 

--\-
i );&E 

\"-~~;t; 
Cash and cash equivalents 

iTotal assets 

•Liabilities 

Price risk management liabilities: 
r· - -- -
' l~ter:st rat:_ ~waps 

Total price risk management liabilities 

;Assets 

Cash and cash equivalents 

,Total assets 

$ 

$ 

$ 

$ 

$ 

$ 

10 $ 10 $ $ $ ----
10 $ 10 $ $ $ 

=== 

20 $ $ 20 $ $ 

20 $ $ 20 $ $ 
=== 

14 $ 

14 $ 

14 $ ----
14 $ 

=== 

=== 

$ $ 

$ - $ 
=== 

15 $ 

15 $ 

26 $ 

26 $ 

15 $ 

15 $ 

(a) Current portion is included in "Other current assets" and long-term portion is included in "Other noncurrent assets" on the Balance Sheets. 

----- ---
15 $ $ 

15 $ $ 

- - --

$ 26 $ 

$ 26 $ 

15 $ $ 

15 $ $ 

(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 credits and noncurrent liabilities" on the Balance Sheets. 

Special Use Funds 

(PPL) 

-

The special use funds are investments restricted for paying active union employee medical costs. In May 2018, PPL received a favorable private letter ruling 
from the IRS permitting a transfer of excess funds from the PPL Bargaining Unit Retiree Health Plan VEBA to a new subaccount within the VEBA to be used 
to pay medical claims of active bargaining unit employees. The funds are invested primarily in money market funds. 

Price Risk Management Assets/Liabilities - Interest Rate Swaps/Foreign Currency Contracts/Cross-Currency Swaps (PPL, LKE, LG&E and KU) 

_ ;. manage interest rate risk, PPL, LKE, LG&E and KU use interest rate contracts such as fmward-starting swaps, floating-to-fixed swaps and fixed-to-floating 
· -:=::-V\'aps. To manage foreign currency exchange risk, PPL uses foreign currency contracts such as forwards, options, and cross-currency swaps that contain 

characteristic_s of both interest rate and foreign currency contracts. An income approach is used to measure the fair value of these contracts, utilizing readily 
observable inputs, such as forward 
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,teres!. rates (e.g., LIB OR and government security rates) and forward foreign currency exchange rates (e.g., GBP), as well as inputs that may not be 
.-l,servable, such as credit valuation adjustments. In certain cases, market information cannot practicably be obtained to value credit risk and therefore 

internal models are relied upon. These models use projected probabilities of default and estimated recovel}' rates based on historical observances. When the 
credit valuation adjustment is significant to the overall valuation, the contracts are classified as Level 3. 

Financial Instruments Not Recorded at Fair Value (All Registrants) 

The carrying amounts oflong-term debt on the Balance Sheets and their estimated fair values are set forth below. Long-term debt is classified as Level 2. The 
·effect of third-party credit enhancements is not included in the fair value measurement. 

,PPL 

PPL Electric 

,LKE 

LG&E 

'KU 

(a) Amounts are net of debt issuance costs. 

$ 

December 31, 2018 

Carrying 
Amount (a) Fair Value 

20,599 $ 22,939 
-

3,694 3,901 

-- _5,502 ___ 5,768 

1,809 1,874 

2,321 2,451 -

December31, 2017 

Carrying 
Amount (a) Fair Value 

$ 20,195 $ 23,783 
- -

3,298 3,769 

5,159 5,670 

1,709 1,865 
-- ~--- --- -- -------

2,328 2,605 

The carrying amounts of other current financial instruments (except for long-term debt due within one year) approximate their fair values because of their 
short-term nature. 

17. Derivative Instruments and Hedging Activities 

Risk Management Objectives 

(All Registrants) 

-':O:?L has a risk management policy approved by the Board of Directors to manage market risk associated with commodities, interest rates on debt issuances 
td foreign exchange (including price, liquidity and volumetric risk) and credit risk (including non-performance risk and payment default risk). The Risk 

... ;~anagement Committee, comprised of senior management and chaired by the Senior Director-Risk Management, oversees the risk management function. 
Key risk control activities designed to ensure compliance with the risk policy and detailed programs include, but are not limited to, credit review and 
approval, validation of transactions, verification of risk and transaction limits, value-at-risk analyses (VaR, a statistical model that attempts to estimate the 
value ofpotentialloss over a given holding period under normal market conditions at a given confidence level) and the coordination and reporting of the 
Enterprise Risk Management program. 

Market Risk 

Market risk includes the potential loss that may be incurred as a result of price changes associated with a particular financial or commodity instrument as well 
as market liquidity and volumetric risks. Forward contracts, futures contracts, options, swaps and structured transactions are utilized as part of risk 
management strategies to minimize unanticipated fluctuations in earnings caused by changes in commodity prices, interest rates and foreign currency 
exchange rates. Many of these contracts meet the definition of a derivative. All derivatives are recognized on the Balance Sheets at their fair value, unless 
NPNS is elected. 

The following summarizes the market risks that affect PPL and its subsidiaries. 

Interest Rate Risk 

PPL and its subsidiaries are exposed to interest rate risk associated with forecasted fixed-rate and existing floating-rate debt issuances. PPL and WPD 
hold over-the-counter cross currency swaps to limit exposure to market fluctuations on interest and principal payments from changes in foreign currency 
exchange rates and interest rates. PPL, LKE and LG&E utilize over-the-counter interest rate swaps to limit exposure to market fluctuations on floating
rate debt. PPL, LKE, LG&E and KU utilize forward starting interest rate swaps to hedge changes in benchmark interest rates, when appropriate, in 
connection with future debt issuances. 
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PPL and its subsidiaries are exposed to interest rate risk associated with debt securities and derivatives held by defined benefit plans. This risk is 
significantly mitigated to the extent that the plans are sponsored at, or sponsored on behalf of, the regulated domestic utilities and for certain plans at 
WPD due to the recovery methods in place. 

Foreign Currency Risk (PPL) 

PPL is exposed to foreign currency exchange risk primarily associated with its investments in and earnings of U.K. affiliates. 

(All Registrants) 

Commodity Price Risk 

PPL is exposed to commodity price risk through its domestic subsidiaries as described below. 

PPL Electric is required to purchase electricity to fulfill its obligation as a PLR. Potential commodity price risk is insignificant and mitigated through its 
PUC-approved cost recovery mechanism and full-requirement supply agreements to serve its PLR customers which transfer the risk to energy suppliers. 
LG&E's and KU's rates include certain mechanisms for fuel, fuel-related expenses and energy purchases. In addition, LG&E's rates include a mechanism 
for natural gas supply expenses. These mechanisms generally provide for timely recovery of market price fluctuations associated with these expenses. 

Volumetric Risk 

PPL is exposed to volumetric risk through its subsidiaries as described below. 

WPD is exposed to volumetric risk which is significantly mitigated as a result of the method of regulation in the U.K. Under the RHO-ED! price control 
regulations, recovery of such exposure occurs on a two year lag. See Note I for additional information on revenue recognition under RIIO-EDl. 
PPL Electric, LG&E and KU are exposed to volumetric risk on retail sales, mainly due to weather and other economic conditions for which there is 
limited mitigation between rate cases. 

Equity Securities Price Risk 

PPL and its subsidiaries are exposed to equity securities price risk associated with the fair value of the defined benefit plans' assets. This risk is 
significantly mitigated at the regulated domestic utilities and for certain plans at WPD due to the recovery methods in place. 
PPL is exposed to equity securities price risk from future stock sales and/or purchases. 

Credit Risk 

Credit risk is the potential loss that may be incurred due to a counterparty's non-performance. 

PPL is exposed to credit risk from "in-the-money" interest rate and foreign currency derivatives with financial institutions, as well as additional credit risk 
through certain of its subsidiaries, as discussed below. 

In the event a supplier ofPPL Electric, LG&E or KU defaults on its obligation, those Registrants would be required to seek replacement power or replacement 
fuel in the market. In general, subject to regulatory review or other processes, appropriate incremental costs incurred by these entities would be recoverable 
from customers through applicable rate mechanisms, thereby mitigating the financial risk for these entities. 

PPL and its subsidiaries have credit policies in place to manage credit risk, including the use of an established credit approval process, daily monitoring of 
counterparty positions and the use of master netting agreements or provisions. These agreements generally include credit mitigation provisions, such as 
margin, prepayment or collateral requirements. PPL and its subsidiaries may request additional credit assurance, in certain circumstances, in the event that the 
counterparties' credit ratings fall below investment grade, their tangible net worth falls below specified percentages or their exposures exceed an established 
credit limit. 
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;tster Netting Arrangements (PPL, LKE, LG&E and KU) 

Net derivative positions on the balance sheets are not offset against the right to reclaim cash collateral (a receivable) or the obligation to return cash collateral 
(a payable) under master netting arrangements. 

PPL had a $40 million and $20 million obligation to return cash collateral under master netting arrangements at December 31, 2018 and 2017. 

PPL had no obligation to post cash collateral under master netting arrangements at December 31, 2018 and 2017. 

LKE, LG&E and KU had no obligation to return cash collateral under master netting arrangements at December 31,2018 and 2017. 

LKE, LG&E and KU had no cash collateral posted under master netting arrangements at December 31, 2018 and 2017. 

See "Offsetting Derivative Instruments" below for a summary of derivative positions presented in the balance sheets where a right of setoff exists under these 
arrangements. 

Interest Rate Risk 

(All Registrants) 

PPL and its subsidiaries issue debt to finance their operations, which exposes them to interest rate risk. A variety of financial derivative instruments are 
utilized to adjust the mix of fixed and floating interest rates in their debt portfolios, adjust the duration of the debt portfolios and lock in benchmark interest 
rates in anticipation of future financing, when appropriate. Risk limits under PPL's risk management program are designed to balance risk exposure to 
volatility in interest expense and changes in the fair value of the debt portfolio due to changes in benchmark interest rates. In addition, the interest rate risk of 
certain subsidiaries is potentially mitigated as a result of the existing regulatory framework or the timing of rate cases. 

Cash Flow Hedges (PPL) 

Interest rate risks include exposure to adverse interest rate movements for outstanding variable rate debt and for future anticipated financings. Financial 
interest rate swap contracts that qualifY as cash flow hedges may be entered into to hedge floating interest rate risk associated with both existing and 
anticipated debt issuances. PPL had no such contracts at December 31, 2018. 

'.1r 2018 and 2017, PPL had no hedge ineffectiveness associated with interest rate derivatives. For 20 16, hedge ineffectiveness associated with interest rate 
~rivatives was insignificant. 

At December 31, 2018, PPL held an aggregate notional value in cross-currency interest rate swap contracts of$702 million that range in maturity from 2021 
through 2028 to hedge the interest payments and principal ofWPD's U.S. dollar-denominated senior notes. 

For 2018, 2017 and 2016, PPL had no hedge ineffectiveness associated with cross-currency interest rate swap derivatives. 

Cash flow hedges are discontinued if it is no longer probable that the original forecasted transaction will occur by the end of the originally specified time 
period and any amounts previously recorded in AOCI are reclassified into earnings once it is determined that the hedged transaction is not probable of 
occurring. 

For 2018 and 2016, PPL had no cash flow hedges reclassified into earnings associated with discontinued cash flow hedges and had an insignificant amount 
of cash flow hedges reclassified into earnings associated with discontinued cash flow hedges in 2017. 

At December 31, 2018, the amount of accumulated net unrecognized after-tax gains (losses) on qualifYing derivatives expected to be reclassified into 
earnings during the next 12 months is insignificant. Amounts are reclassified as the hedged interest expense is recorded. 
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·:anomie Activity (PPL, LKE and LG&E) 

LG&E enters into interest rate swap contracts that economically hedge interest payments on variable rate debt. Because realized gains and losses from the 
swaps, including terminated swap contracts, are recoverable through regulated rates, any subsequent changes in fair value of these derivatives are included in 
regulatory assets or liabilities until they are realized as interest expense. Realized gains and losses are recognized in "Interest Expense" on the Statements of 
Income at the time the underlying hedged interest expense is recorded. In December 2016, a swap with a notional amount of$32 million was terminated. A 
cash settlement of$9 million was paid on the terminated swap. The settlement is included in noncurrent regulatory assets on the Balance Sheet and in "Cash 
Flows from Operating Activities" on the Statement of Cash Flows. At December 31, 2018, LG&E held contracts with a notional amount of$14 7 million that 
range in maturity through 2033. 

Foreign Currency Risk 

(PPL) 

PPL is exposed to foreign currency risk, primarily through investments in and earnings ofU.K affiliates. PPL has adopted a foreign currency risk management 
program designed to hedge certain foreign currency exposures, including firm commitments, recognized assets or liabilities, anticipated transactions and net 
investments. In addition, PPL enters into financial instruments to protect against foreign currency translation risk of expected GBP earnings. 

Net Investment Hedges 

PPL enters into foreign currency contracts on behalf of a subsidiary to protect the value of a portion of its net investment in WPD. There were no contracts 
outstanding at December 31, 2018. 

At December 31,2018 and 2017, PPL had $31 million and $22 million of accumulated net investment hedge aftertax gains (losses) that were included.in the 
foreign currency translation adjustment component of AOCI. 

Economic Activity 

PPL enters into foreign currency contracts on behalf of a subsidiary to economically hedge GBP-denominated anticipated earnings. At December 31, 2018, 
the total exposure hedged by PPL was approximately £1.5 billion (approximately $2.2 billion based on contracted rates). These contracts had termination 
dates ranging from January 2019 through October 2020. 

the third quarter of20 !6, PPL settled foreign currency hedges related to 2017 and 2018 anticipated earnings, resulting in receipt of$31 0 million of cash 
. Jd entered into new hedges at current market rates. The notional amount of the settled hedges was approximately £1.3 billion (approximately $2.0 billion 
based on contracted rates) with termination dates from January 2017 through November 2018. The settlement did not have a significant impact on net 
income as the hedge values were previously marked to fair value and recognized in "Other Income (Expense)- net" on the Statement oflncome. 

Accounting and Reporting 

(All Registrants) 

All derivative instruments are recorded at fair value on the Balance Sheet as an asset or liability unless NPNS is elected. NPNS contracts for PPL and PPL 
Electric include certain full-requirement purchase contracts and other physical purchase contracts. Changes in the fair value of derivatives not designated as 
NPNS are recognized in earnings unless specific hedge accounting criteria are met and designated as such, except for the changes in fair values ofLG&E's 
interest rate swaps that are recognized as regulatory assets or regulatory liabilities. See Note 7 for amounts recorded in regulatory assets and regulatory 
liabilities at December 31, 2018 and 2017. 

See Note I for additional information on accounting policies related to derivative instruments. 

(PPL) 

The following table presents the fair value and location of derivative instruments recorded on the Balance Sheets. 

' \ 
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December 31,2018 December 31, 2017 

Current: 

Price Risk Management 

Assets/Liabilities (a): 
r-~- .------ ----------

Derivatives designated as 
hedging instruments 

Assets Liabilities 

Inter~s~~ate !'Y~P~ (~)___ _ _ $ $ 

Cross-currency swaps (b) 

. __ F?~~gn ~un:e_ncy _c~~tra:~s __ 

Total current 

:Noncurrent: 

Price Risk Management 

Assetsf!.:!a~iliti~s _( a2_: 

Interest rate swaps (b) 

____ Cross:c~_rre~c~ s~ap~ <? )_ 
Foreign currency contracts 

Total noncurrent 
!,.___-- -~ - -- ~---"~" ~- ----

Total derivatives 

6 

----
6 

129 

129 

$ 135 $ 

$ 

$ 

Derivatives not designated 
as hedging instruments 

Assets Liabilities 

$ 4 

103 2 

103 6 

16 

99 

99 16 

202 $ 22 

$ 

$ 

Derivatives designated as 
hedging instruments 

Assets Liabilities 

$ 

4 

4 

97 

97 

101 $ 

$ 

$ 

Derivatives not designated 
as hedging instruments 

Assets Liabilities 

$ 4 

45 67 

45 71 

22 

118 81 

118 103 

163 $ 174 

(a) Current portion is included in "Price risk management assets" and "Other current liabilities" and noncurrent portion is included in "Price risk management assets" and "Other 
deferred credits and noncurrent liabilities" on the Balance Sheets. · 

(b) Excludes accrued interest, if applicable. 

The following tables present the pre-tax effect of derivative instruments recognized in income, OCI or regulatory assets and regulatory liabilities. 

2018 

Derivative 
Rei a tio nships 

Cash Flow Hedges: 

Interest rate swap~

Cross-currency swaps 

Total 

' Net Investment Hedges: 
I -

Foreign currency contracts 

2017 

Cash Flow Hedges: 

Interest rate swaps 

Cross-currency swaps 

Total 
1 N;et Investment Hedges: 

$ 

$ 

$ 

$ 

$ 

Derivative Gain 
(Loss) Recognized in 

OCI (Effective Portion) 

4 

41 

45 

II 

(98) 

(98) 

Foreign currency contracts $ 

2016 

Cash Flow Hedges: 

Interest rate swaps 

, ___ ~r~s~c~~rency swaps 

)!~t:~~= 
Net Investment Hedges: 

~====== 

$ 

$ 

$ 

(21) 

130 

109 

2 

Location of Gain (Loss) 
Recognized in Income 

on Derivative 

!~~re~ ?xp~n~e _ 

Other Income (Expense)- net 

Interest Expense_ 

Interest Expense 
-. -- ---- - -· 

Other Income (Expense) -net 

Interest Expense 

Oih~i !~come (Expense) - net 

Interest Expense 

230 

$ 

$ 

$ 

$ 

$ 

$ 

Gain (Loss) Reclassified 
from AOCI into Income 

(Effective Portion) 

(~_- $ 

42 

35 

(9) 

(82) 

(91) 

(7) 

116 

112 

$ 

$ 

$ 

$ 

$ 

Gain (Loss) Recognized 
in Income on Derivative 
(Ineffective Portion and 
Amount Excluded from 
Effectiveness Testing) 
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Derivatives Not Designated as 
Hedging Instruments 

!~or:_~gn _c~r_:en_cy _c~n!t'a~ts __ ~- _ 

Interest rate swaps 

Derivatives Not Designated as 
Hedging Instruments 

(LKEand LG&E) 

Location of Gain (Loss) Recognized in 
Income on Derivative 

· _O!her ~~c~m" (Ex~:_ns<:_) :net 

Interest Expense 
---- -- -Tot.J- --- ----

Location of Gain (Loss) Recognized as 
Regulatory Liabilities/Assets 

2018 2017 

$ 150 $ 2~!~ 
-~-- --------- -- --~ 

(5) (6) 

$ 145 $ (267) 

2018 2017 

$ 6 $ 5 ---------

The following table presents the fair value and the location on the Balance Sheets of derivatives not designated as hedging instruments. 

2016 

$ 

$ 

2016 

$ 

December 31, 2018 Decembe~ 31, 2017 

Current: 

Price Risk Management 

Assets/Liabilities: 

__ l!:t:E:~t_rate_~~ps __ 

Total current 

1Noncurrent: 

Price Risk Management 
r---;.,_-;s~t~~bilitie-s:- -

Interest rate swaps 
'------
' Total noncurrent 

Assets 

$ $ 

$ $ 

Liabilities Assets Liabilities 

------ --
4 $ $ 

4 

- --- ----

-·-- -----
16 

16 

20 $ $ 

The following tables present the pre-tax effect of derivatives not designated as cash flow hedges that are recognized in income or regulatory assets. 

Derivative Instruments Location of Gain (Loss) 2018 2017 2016 

Jnte!estEx_pense $ (5) $ (6) $ .. )nterest rate swaps 

Derivative Instruments Location of Gain (Loss) 2018 2017 2016 

__ -~egula!~ry as~:ts -_ non_c~rrent~ _ $ 6 $ 5 $ 
- ----·----- -·----

Interest rate swaps 

(PPL, LKE, LG&E.and KU) 

Offsetting Derivative Instruments 

384 ' 

(7) 

377 ' 

7 ' 

4. 

4 

22 

22 i 

26 

(7): 

7 

PPL, LKE, LG&E and KU or certain of their subsidiaries have master netting arrangements in place and also enter into agreements pursuant to which they 
purchase or sell certain energy and other products. Under the agreements, upon termination of the agreement as a result of a default or other termination 
event, the non-defaulting party typically would have a right to set off amounts owed under the agreement against any other obligations arising between the 
two parties (whether under the agreement or not), whether matured or contingent and irrespective of the currency, place ofpayment or place of booking of the 
obligation. 

PPL, LKE, LG&E and KU have elected not to offset derivative assets and liabilities and not to offset net derivative positions against the right to reclaim cash 
collateral pledged (an asset) or the obligation to return cash collateral received (a liability) under derivatives agreements. The table below summarizes the 
derivative positions presented in the balance sheets where a right of setoff exists under these arrangements and related cash collateral received or pledged. 
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December 31, 2018 

Treasnry Derivatives 

PPL 

LKE 

LG&E 

December 31. 2017 

_'!'r~a!~ry !'e~ivative_s _ 

PPL 

LKE 

LG&E 

Gross 

$ 337 $ 

$ 264 $ 

Credit Risk-Related Contingent Features 

Assets 

Eligible for Offset 

Cash 
Derivative Collateral 
Instruments Received 

2 $ 40 $ 

107 $ 20 $ 

Net Gross 

295 $ 22 $ 

20 

20 

137 $ 174 $ 

26 

26 

Liabilities 

Eligible for Offset 

Cash 
Derivative Collateral 
Instruments Pledged 

2 $ 

107 $ 

$ 

$ 

Net 

20 

20 

20 

67 

26 

26 

Certain derivative contracts contain credit risk-related contingent features, which when in a net liability position, would permit the counterparties to require 
the transfer of additional collateral upon a decrease in the credit ratings ofPPL, LKE, LG&E and KU or certain of their subsidiaries. Most of these features 
would require the transfer of additional collateral or permit the counterparty to terminate the contract ifthe applicable credit rating were to fall below 
investment grade. Some of these features also would allow the counterparty to require additional collateral upon each downgrade in credit rating at levels 
that remain above investment grade. In either case, if the applicable credit rating were to fall below investment grade, and assuming no assignment to an 
investment grade affiliate were allowed, most of these credit contingent features require either immediate payment of the net liability as a termination 
payment or immediate and ongoing full collateralization on derivative instruments in net liability positions. 

Additionally, certain derivative contracts contain credit risk-related contingent features that require adequate assurance of performance be provided ifthe 
ntherparty has reasonable concerns regarding the performance ofPPL's, LKE's, LG&E's and KU's obligations under the contracts. A counterparty demanding 

'equate assurance could require a transfer of additional collateral or other security, including letters of credit, cash and guarantees from a creditworthy 
r_tity. This would typically involve negotiations among the parties. However, amounts disclosed below represent assumed immediate payment or immediate 

and ongoing full collateralization for derivative instruments in net liability positions with "adequate assurance" features. · 

(PPL, LKE and LG&E) 

At December 31, 2018, derivative contracts in a net liability position that contain credit risk-related contingent features, collateral posted on those positions 
and the related effect of a decrease in credit ratings below investment grade are summarized as follows: 

AJl~~~Jl~te fai~ valu: oJ~:riv~!~e ins~ments ~n anet_l!ability p~~tion ~ith c~:dit!isk-r_el!'~ed ~ontingent !ea!tJres $ 

Aggregate fair value of collateral posted on these derivative instruments 

'A:gg~gate falr~~lu~-~(addlti~~ai -~~ii;teral r;q-;-;lr~~;,;(; ;.; th~-~~e.;t of a c~edit downgrade belo~ i~~~shnent 
:grade_( a)_____ __ _ ___ _ __ _ _ _ _ _ ___ _ _____ _ 

(a) Includes the effect of net receivables and payables already recorded on the Balance Sheet. 

18. Goodwill and Other Intangible Assets 

Goodwill 

(PPL) 

The changes in the carrying amount of goodwill by segment were: 
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PPL LKE LG&E 

6 $ 6 $ 6 

6 6 6 
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U.K. Kentucky Corporate and 
Regulated 

2018 2017 

$ $ 2,398 :Bala?c~ ~~ _b~ll_innin¥_ of p_eri?<! ~~ ___ -- 2!596 __ 

Effect of foreign currency exchange rates 
i - - ----- -------------~-

Go_o~wj!~_r:cogniz(!d_ ~u~~~ the P:E~o~ ~~) _ ·--
Balance at end of period (a) $ 

(a) There were no accumulated impairment losses related to goodwill. 
(b) Recognized as a result of the acquisition of Safari Energy. 

Other Intangible Assets 

(PPL) 

(149) 198 
-- -- -----

2,447 $ 2,596 

Regulated 

2018 2017 2018 

$ 662 $ 662 $ 

53 

$ 662 $ 662 $ 53 

The gross carrying amount and the accumulated amortization of other intangible assets were: 

Subject to amortization: 

Land rights and easements 

i License~ a~d othe~ __ .. 

Total subject to amortization . . 

L 

.;:Bt subject to amortization due to indefinite life: 

)L~J?_d li~~~~ a~~ ;a;e~e_nt; ~ - . 

Other 

_:I'ota!!lot subject to_ '!._mortiz~ti_o~ due ~o !~~efi!lite_life __ 

Total 

$ 

$ 

December 31,2018 

Gross 
Carrying Accumulated 
Amount Amortization 

137 $ 75 

418 128 

21 

576 204 

339 

6 

345 

921 $ 204 

Other Total 

2017 2018 2017 

$ $ 3,258 $ 3,060 --------- - - ----
(149) 198 

------ .. , 
53 

$ $ 3,162 $ 3,258 

December 31, 2017 

Gross 
Carrying Accumulated 
Amount Amortization 

$ "138 $ 67 

382 120 
-- ----- -- ---

528 190 

---- -- --
359 

359 

$ 887 $ 190 

(a) Gross carrying amount in 2018 and 2017 includes the fair value at the acquisition date of the OVEC power purchase contract with terms favorable to market recognized as a result 
of the 20 I 0 acquisition of LKE by PPL. 

Current intangible assets are included in "Other current assets" and long-term intangible assets are included in "Other intangibles" on the Balance Sheets. 

Amortization Expense was as follows: 

2018 2017 2016 

~~tangjble _as~e!s with _no _regui~ory offset $ 7 $ 6 $ 6 

Intangible assets with regulatory offset 8 9 24 
I 
•Total $ 15 $ 15 $ 30 ' 

Amortization expense for each of the next five years is estimated to be: 

2019 2020 2021 2022 2023 

' l!ntan!li~le_ as~etswith D_? re$ula(~Y off~et $ 7 $ 7 $ 7 $ - 7 $ 7 

Intangible assets with regulatory offset 9 8 8 

!Total $ 16 $ 15 $ 15 $ 15 $ 15 
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PL Electric) 

The gross carrying amount and the accumulated amortization of other intangible assets were: 

December 31,2018 

Subject 'to amortization: 

La~d ~i~~t~ ~n~ eas~m:nts 

Licenses and other 

~~t!~~jec.t_~_a_m.!'~!~ation ~_11e ~~~n~e!i!l!t!I!fe: ______ _ 

Land rights and easements 

$ 

Gross 
Carrying 
Amount 

363 

2 

365 

17 

Accumulated 
Amortization 

$ 121 
- - ----

122 

$ --

'Total $ 382 $ 122 $ 

Intangible assets are shown as "Intangibles" on the Balance Sheets. 

Amortization expense was insignificant in 2018, 2017 and 2016 and is expected to be insignificant in future years. 

(LKE) 

The gross carrying amount and the accumulated amortization of other intangible assets were: 

/ --<t••bject to amortization: 

! }L~;~-ii~h~ ~ni-e_a~~'!.'e-nt~-
OVEC power purchase agreement (a) 

.Tota!_~~bl!':!_t~~!_ll~!_z_atio!'_ _ _ _ _ 

$ 

$ 

December 31,2018 

Gross 
Carrying 
Amount 

21 

126 

$ 

147 $ 

Accumulated 
Amortization 

66 

69 
===== 

$ 

$ 

D.ecember 31,2017 

Gross 
Carrying 
Amount 

361 $ 

364 

!3 

377 $ 

Accumulated 
Amortizati~n 

-, 
117 

118 

I 18 
====== 

December 31, 2017 

Gross 
Carrying Accumulated 
Amount Amortization 

. 21 $ 

126 58 

147 $ 61 

(a) Gross carrying amount represents the fair value at the acquisition date of the OVEC power purchase contract recognized as a result of the 20 I 0 acquisition by PPL. An offsetting 
regulatory liability was recorded related to this contract, which is being amortized over the same period as the intangible asset, eliminating any income statement impact. See Note 
7 for additional information. 

Long-term intangible assets are presented as "Other intangibles" on the Balance Sheets. 

Amortization expense was as follows: 

,~ntan!\~b!e_ ~sse!s_ wi~h_ '!~ ~ulo:t~ry o!fset 

Intangible assets with regulatory offset 

'Total 

Amortization expense for each of the next five years is estimated to be: 

2019 

$ 9 $ 

234 

2018 

$ 

$ 

2020 2021 

$ 8 

2017 2016 

$ $ I 
---

9 24 

$ 9 $ 25 

2022 2023 

$ $ 8 
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G&E) 

The gross carrying amount and the accumulated amortization of other intangible assets were: 

Subject to amortization: 

. ~'!!'~ !i~l.!_~ ~n_d _:a~:m_en_ts _ _ _ _ _ __ _ $ 

OVEC power purchase agreement (a) 

$ 

December 31, 2018 

Gross 
Carrying 
Amount 

7 $ 

Accumulated 
Amortization 

-- -·- - -- --
87 

94 $ 

I $ 

46 

47 $ 

December 31,2017 

Gross 
Carrying 
Amount 

Accumulated 
Amortization 

7 $ I · 

87 40 

94 $ 41 
===== 

(a) Gross carrying amount represents the fair value at the acquisition date of the OVEC power purchase contract recognized as a result of the 20 I 0 acquisition by PPL. An offsetting 
regulatory liability was recorded related to this contract, which is being amortized over the same period as the intangible asset, eliminating any income statement impact. See Note 
7 for additional information. 

Long-tenn intangible assets are presented as "Other intangibles" on the Balance Sheets. 

Amortization expense was as follows: 

2018 

$ 
-- ---·--·-

Amortization expense for each of the next five years is estimated to be: 

2019 2020 2021 

$ 6 $ 6 $ 

(KU) 

te gross carrying amount and the accumulated amortization of other intangible assets were: 

December 31,2018 

Subject to amortization: 

, Land ri&hts and eas:_m.:nts $ 

OVEC power purchase agreement (a) 

$ 

Gross 
Carrying 
Amount 

14 $ 

39 

53 $ 

Accumulated 
Amortization 

2017 2016 

6 $ 6 $ 
- - ~ - -- ---- -- ----

2022 2023 

6 $ 6 $ 

December 31,2017 

2 $ 

20 

22 $ 

Gross 
Carrying 
Amount 

14 $ 

39 

53 $ 
===== 

Accumulated 
Amortization 

13 

6 

2 

18 

20 

i 

(a) Gross carrying amount represents the fair value at.the acquisition date of the OVEC power purchase contract recognized as a result of the 2010 acquisition by PPL. An offsetting 
regulatory liability was recorded related to this contract, which is being amortized over the same period as the intangible asset, eliminating any income statement impact. See Note 
7 for additional information. 

Long-tenn intangible assets are presented as "Other intangibles" on the Balance Sheets. 

Amortization expense was as follows: 

,lntan~i?l=._~~~~ wit~ ~o r:_gula_t~-~ of~et 

Intangible assets with regulatory offset -- - ~- -- - "'- --- -- ~- --- - -
Total 

Amortization expense for each of the next five years is estimated to be: 

2019 

$ $ 

235 

2018 

$ 

$ 

2020 2021 

2 $ 

2017 2016 

$ $ 

2 II 

2 $ 3 $ 12 

2022 2023 

2 $ 2 $ 2 ' 
- - -- -- ------- -- - - -
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. Asset Retirement Obligations 

(PPL) 

WPD has recorded conditional AROs required by U.K. law related to treated wood poles, ~as-filled switchgear and fluid-filled cables. 

(PPL and PPL Electric) 

PPL Electric has identified legal retirement obligations for the retirement of certain transmission assets that could not be reasonably estimated due to 
indeterminable settlement dates. These assets are located on rights-of-way that allow the grantor to require PPL Electric to relocate or remove the assets. Since 
this option is at the discretion of the grantor of the right-of-way, PPL Electric is unable to determine when these events may occur. 

(PPL, LKE. LG&E and KU) 

LKE, LG&E's and KU's ARO liabilities are primarily related to CCR closure costs. See Note 13 for information on the CCR rule. ARO regulatory assets 
associated with certain CCR projects are amortized to expense in accordance with regulatory approvals. LG&E also has AROs related to natural gas mains 
and wells. LG&E's and KU's transmission and distribution lines largely operate under perpetual property easement agreements, which do not generally require 
restoration upon removal of the property. Therefore, no material AROs are recorded for transmission and distribution assets. As described in Notes I and 7, for 
LKE, LG&E and KU, all ARO accretion and depreciation expenses are reclassified as a regulatory asset. For other AROs, at the time of retirement, the related 
ARO regulatory asset is offset against the associated cost of removal regulatory liability, PP&E and ARO liability. 

The changes in the canying amounts of AROs were as follows: 

PPL 

2018 
I 
!\~0 a! ~~gi~~n!\ ofp_eriod __ 

Accretion 

Changes in estimated timing or cost 

Eff~to_~for_ei!ln c~rrency ~~~han_ge rat~~ -·- _ 

',Obligations settled 

)R~ a~ e~d ~f ~~i~~ _ 

$ 

·-

--------

$ 

20. Accumulated Other Comprehensive Income (Loss) 

(PPL and LKE) 

397 $ 

20 
-- -

(3) 

. ~3)_ --
(72) 

347 $ 

LKE 

2017 2018 

488 $ 356 $ 

21 18 

8 

(73) (14) 

4 

(43) (72) 

397 $ 296 $ 

The after-tax changes in AOCI by component for the years ended December 3 I were as follows: 

Foreign Unrealized gains 
currency (losses) on Equity 

translation qualifying investees' 
adjustments derivatives AOCI 

PPL 

,D~ce1~ber 31,2015 _ _ . __ _ $ (520) $ (7) $ 

Amounts arising during the year (1,107) 91 ---- - ---- - -- -·-------
!Reclassifications from AOCI (91) (I) 

Net OCI during the year (1,107) (1) 

'De~e~bet: 3 ~·-2016 $ (1,627) $ (7) $ (I) 

236 

LG&E KU 

2017 2018 2017 2018 2017 

433 $ 121 $ 145 $ 235 $ 288 ------ --- -- . ~ ---- ---
20 6 7 12 13 

(54) (2) (8) (12) (46) 
- -- --- - -

(43) (22) (23) (50) (20) 

356 $ 103 $ 121 $ 193 $ 235 

Defined benefit plans 

Prior Actuarial 
service gain 
costs (loss) Total 

·- - -- ~--

$ (6) $ (2,195) $ (2,728) 

(3) (61) (I ,080) - ------
121 30 

(2) 60 (1,050) 

$ (8) $ (2,135) $ (3,778) 
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I - -- -- --- - - - ---

~~~~u_nts aris!~!l-duri~~ t~e y~r _ __ _ _ . 
Reclassifications from AOCI 

~e~~~ -~u!i~_g t~e~~e~~- ----- -- --

December 31,2017 

Amounts arising during the year 

iR.~~~;.~if1~~tio~s fr;;m- AOCJ -

Net OCI during the year 

:Adoption ofr;cia~sifi~~tion of certain tax effects 
;from AOCI guidance cumulative effect adjustment 
~(No_t~ I) _______ _ 

December 31, 2018 

LKE 

[De~:~mber 31_, 2~15 
Amounts arising during the year 

'Reclassifications from AOCI 

Net OCI during the year 

J~~u~!s_ a~i;i~~ -du-rl~~ ~h-~ y~ar ~ ~ -

K.eciassifications from AOCI 

:Net ~S:I du!ing ~e ye~r 
December 31,2017 

Amounts arising-during the year 

'Reclassifications from AOCI 

Net OCI during the year 

·Adoption of reclassification of certain tax effects 
1from AOCI guidance cumulative effect adjustment 
,(Note I) 

December 31,2018 

$ 

$ 

Foreign 
currency 

translation 
adjustments 

538 

538 

(I ,089) $ 

(444) 

(444) 

(1,533) $ 

Unrealized gains 
(losses) on 
qualifying 
derivatives 

(792 
73 

(6) 

Equity 
investees' 

AOCI 

(13) $ 

36 

.(29) 

7 

(I) 

===== 

(7) $ 
====== 

$ 

(I) 

(I) 

$ 

$ 

$ 

$ (I) $ 

$ $ 

$ $ 
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Defined benefit plans 

Prior 
service 
costs 

(7) $ 

(II) 

2 

(9) 

(3) 

(19) $ 

(10) $ 

2 

2 

(8) $ 

(2)_ --

(I) 

(9) $ 

2 

2 

(2) 

(9) $ 

Actuarial 
gain 
(loss) 

(3~8) 

Total 

!51 

130 205 

(178) 356 

(2,313) $ (3,422) 
======== 

(187) 

142 

(45) 

(606) 

115 

(491) 

(47) (51) 

(2,405) =$==,.;(,.;3,=96=4~) 

(36) _$ ___ ..:.< 4_6'-)' 

(27) (27) 

2 3 ' 

(25) (24) 

(61) $ (70) 
===~ 

-· _\?~l (25) 

5 7 

(18) (18) 

(79) =$===.;,(8=8;,) 

7 

15 

7 

10 

17 

(16) (18) 

(80) =$===.;,(8=9;,) 
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te following table presents PPL's gains (losses) and related income taxes for reclassifications from AOCI for the years ended December 31, 2018, 2017 and 
. 1>16. LKE amounts are insignificant for the years ended December 31, 2018, 2017 and 2016. The defined benefit plan components of AOCI are not reflected 
in their entirety in the statement of income; rather, they are included in the computation of net periodic defined benefit costs (credits) and subject to 
capitalization. See Note 11 for additional information. 

Details about AOCI 

Qualifying derivatives 

. !nt~r:s_t ~ate s~!lps_ 

Cross-currency swaps r--- -------- ------

Total Pre-tax 

1~nco~e-~a~~s _ 

Total After-tax 

Equity Investees' AOCJ 

'Total Pre-tax 

Income Taxes 
1
Total After-tax 

~-

'D!f!ne~ ~e_n_efit pl~n:' 

Prior service costs 

: Net actuarial1oss 
-- - --
Total Pre-tax 

)ll_~~IIle '!}x~s 

~ Jtal After'tax 

) : ---=~ To~l !e~l~~~ificati~~s duri-ng -the y~ar 

2018 

- _$_ -- -- - ~)- $ 

$ 

42 

35 

(6) 

29 

(2) 

(178) 

(180) 

36 

(144) 

(115) $ 

21. New Accounting Guidance Pending Adoption 

(All Registrants) 

Accounting for Leases 

PPL 

2017 

(9) 

(82) 

(91) 

18 

(73) 

(1) 

(!) 

(!) 

(2) 

(167) 

(169) 
------- -- -

38 

(131) 

(205) 

$ 

$ 

2016 
Affected Line Item on the 

Statements of Income 

(7L Inte':_est Expe~e _ _ __ 

116 Other Income (Expense)- net 

3 

112 

(21) 

91 

Other Income (Expense)- net 

(2) 

(!56) 

(158) 

36 

(122) 

(30) 

In February 2016, the Financial Accounting Standards Board (FASB) issued accounting guidance for leases. This new guidance requires lessees to recognize 
a right-of-use asset and a lease liability for virtually all of their leases (other than leases that meet the definition of a short-term lease). For income statement 
purposes, the FASB retained a dual model for lessees, requiring leases to be classified as either operating or finance. Operating leases will result in straight
line expense (similar to current operating leases) while finance leases will result in a front-loaded expense pattern (similar to current capital leases). 
Classification will be based on criteria that are largely similar to those applied in current lease accounting, but without explicit bright line tests. The 
Registrants currently do not have any finance leases. 

Lessor accounting under the new guidance is similar to the current model, but updated to align with certain changes to the lessee model and the new revenue 
recognition standard. Similar to current practice, lessors will classifY leases as operating, direct financing, or sales-type. The Registrants currently do not have 
significant lessor activity. 

The Registrants adopted this standard on January I, 2019 using a modified retrospective transition method with transition applied as of the beginning of the 
period of adoption. Additionally, the Registrants have elected the following practical expedients: 

For existing leases, the Registrants did not re-assess whether those contracts contain leases, retained existing lease classifications and did not 
reassess initial direct costs. 
The Registrants did not evaluate land easements that were not previously accounted for as leases under this new guidance. Land easements are 
evaluated under this new guidanc~ beginning January I, 2019. 
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~y implementation activities have been completed, which included compiling the lease inventory, concluding on industry issues and implementing 
; ntrols over the new requirements to record operating leases on the balance sheet. The Registrants are expecting amounts recorded on the balance sheet at 

adoption to be approximately: 

PPL LKE LGE KU 

iRig~t of Use A~set $ 80 $ 55 $ 25 $ 30 

Current Lease Liability 25 20 10 10 

;Noncurrent Le~se Lia~i!ity 65 45 15 25 
- --

The Registrants' are expecting no impact to the Statements of Cash Flows or Statements of Income. The Registrants will also provide additional disclosures 
around the nature of the leasing activities beginning in the Form I 0-Q for the period ended March 31, 2019. These include additional qualitative disclosures, 
such as a general description ofleases, and quantitative disclosures, such as lease costs, weighted average remaining lease term and weighted average 
discount rate.-

Accounting for Financial Instrument Credit Losses 

In June 2016, the FASB issued accounting guidance that requires the use of a current expected credit loss (CECL) model for the measurement of credit losses 
on financial instruments within the scope of this guidance, which includes accounts receivable. The CECL model requires an entity to measure credit losses 
using historical information, current information and reasonable and supportable forecasts of future events, rather than the incurred loss impairment model 
required undercurrent GAAP. 

For public business entities, this guidance will be applied using a modified retrospective approach and is effective for fiscal years beginning after December 
15, 2019, and interim periods within those years. All entities may early adopt this guidance beginning after December 15, 2018, including interim periods 
within those years. 

The Registrants are currently assessing the impact of adopting this guidance and the period they will adopt it. 

Improvements to Accounting for Hedging Activities 

In August 2017, the FASB issued accounting guidance that reduces complexity when applying hedge accounting as well as improves transparency about an 
entity's risk management activities. This guidance eliminates recognizing hedge ineffectiveness for cash flow and net investment hedges and provides for the 

·.·ility to perform subsequent effectiveness assessments qualitatively. The guidance also makes certain changes to allowable methodologies such as allowing 
;,tities to apply the short-cut method to partial-term fair value hedges of interest rate risk as well as expands the ability to apply the critical terms match 

method to cash flow hedges of groups of forecasted transactions. 

For public business entities, this guidance is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. Early 
adoption is permitted. This standard must be adopted using a modified retrospective approach and provides for certain transition elections that must be made 
prior to the first effectiveness testing date after adoption. 

The Registrants will also provide additional disclosures around the income statement impacts ofhedging activities as well as remove disclosures related to 
ineffectiveness in the Form I 0-Q for the period ended March 31, 20 I 9. Other impacts of adopting this guidance are not expected to be material. The 
Registrants adopted this guidance effective Januaty I, 20 I 9. 

Accounting for Implementation Costs in a Cloud Computing Service Arrangement 

In August 2018, the FASB issued accounting guidance that requires a customer in a cloud computing hosting arrangement that is a service contract to 
capitalize implementation costs consistent with internal-use software guidance for non-service arrangements. Prior guidance had not addressed these 
implementation costs. The guidance requires these capitalized implementation costs to be amortized over the term of the hosting arrangement to the 
statement of income line item where the service arrangement costs are recorded. The guidance also prescribes the financfal statement classification of the 
capitalized implementation costs and cash flows associated with the arrangement. Additional quantitative and qualitative disclosures are also required. 

For public business entities, this guidance is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15,2019. Early 
adoption is permitted. This standard must be applied either retrospectively or prospectively to all implementation costs incurred after the date of adoption. 
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te Registrants are currently assessing the impact of adopting this guidance and the period they will adopt it. 

Simplifying the Test for Goodwill Impairment (PPL, LKE, LG&E and KU) 

In January 2017, the FASB issued accounting guidance that simplifies the test for goodwill impairment by eliminating the second step of the quantitative 
test. The second step of the quantitative test requires a calculation ofthe implied fair value of goodwill, which is determined in the same manner as the 
amount of goodwill in a business combination. Under this new guidance, an entity will now compare the estimated fair value of a reporting unit with its 
carrying value and recognize an impairment charge for the amount the carrying amount exceeds the fair value of the reporting unit. 

For public business entities, this guidance will be applied prospectively and is effective for annual or any interim goodwill impairment tests for fiscal years 
beginning after December 15, 2019. All entities may early adopt this guidance for interim or annual goodwill impairment tests performed on testing dates 
after January I, 2017. 

The Registrants are currently assessing the impact of adopting this guidance and the period they will adopt it. 
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CHEDULE I- LG&E and KU Energy LLC 
-".;ONDENSED UNCONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
FOR THE YEARS ENDED DECEMBER 31, 
(Millions of Do/lm:v) 

:_ Eg~ity_in_Eami~~s t?f~~sid!a!i~ 
Interest Income with Affiliate r- ----·-- ------------ --~---

, __ !o_~a!_ _ ~-

Income Before Income Taxes 

--- --- -- --
.l?~<l_I?~_Ta~-~~p_e~~e (Be!_!_~t) 

lN:et In~ome 

2018 

$ 

$ 

$ 

470 $ 

25 

495 

29 

28 

438 

(7) 

445 $ 

17 

462 $ 

2017 2016 

- - -- --------
397 $ 452 -- --- -- -----

14 9 
411 461 ------- ----

30 29 

20 18 

361 414 ---- ~ -------- -- - --·--· 

-~-- -- --
45 (15) 

316 $ 429 

- - -- ------- - -·- - -
(18) (24), 

~- ------
298 $ 405 

The accompanying Notes to Condensed Unconsolidated Financial Statements are an integral part of the .financial statements. 
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, :CHEDULE 1- LG&E and KU Energy LLC 
\ -~ONDENSED UNCONSOLIDATED STATEMENTS OF CASH FLOWS 

FOR THE YEARS ENDED DECEMBER 31, 
(Millions of Dollat:l) 

c~~~ F!~~-r~~m ~_!l~':_l!t_!~~ ~~~~~~~-- __ 
:N~!~~~hpJCOVi_~ed ~__y i_us~_d i_n)_?_Eeratil!_g_a_c~ivi!!es_ 

,Cas_!t _Fl_o_'!s !r~!ll_ ~nves!ing Ac_t!_~i!i~s_ _ _______ _ 

Capital contributions to affiliated subsidiaries 

'-_ ~~d_e~~;;as_e- Sin~~~as_~ii?-~~!~~!~c~i~~~~~~~<?~ ~fl!!i~~e~ 
Net cash provided by (used in) investing activities . ------ --- ---.- --- -- --- --- --~---- --------- --

Cash Flows from Financing Activities --- ------------- ------------
_ N~! incr~~se (d~c~ase) ~ ~ot~s_p~:y~!e wit~ _!l_f!i_1~tes _____ _ 

Net increase (decrease) in short-term debt 

Distribution to member 

- - -- -
[~e_t_Incre_~e_!J>e_c_~e~se) i~ .C.l!~~~nd C~sh _ _E~~':'~~-~~ts- __ 
Cash and Cash Equivalents at Beginning of Period 

- --. - -- - -- - - - -- - - -- -- - -- - -

:c~~_a_n~ <::~sh J?.9.?~va~e_~!~t End ?fPeriod_ 

., -- - - - -- - - - - - - - - --
_ /.A'P~~em_«:!lt~l_d!sc!o~ures..~! c_a~-~~~ ~nforl_!l_!l~on: __ 

Cash Dividends Received from Subsidiaries 

2018 2017 

$ 346 $ 

(128) 
-~-- -- ----

(26) 

(154) 

110 

(302) 

(192) 

$ $ 

$ 402 $ 

The accompanying Notes to Condensed Unconsolidated Financial Statements are an integral part of the financial statements. 
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2016 

401 $ 285 

(30) 
- -- - --
(28) 

(58) 

58 

(402) 

(344) 

_(1) 

$ 

418 $ 

(91) 

47 

(44) 

90 
(75) 

- -- 6_!_ ' 
(316) 

(240) 

1 

1' 
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', 
:~HEDULE 1- LG&E and KU Energy LLC 

JvNDENSED UNCONSOLIDATED BALANCE SHEETS AT DECEMBER 31, 
(Millions of Dollars) 

Assets 
Current Assets 

: Accounts receivable 

Accounts receivable from affiliates 
~ -fuc~~~~~s r~~-eiv;bTe-
... - - - - -- • - • - ---- • • -- - - • T • --

Notes receivable from affiliates 
r-- --- .----- ~-- _.., __ 

: Total Current Assets 

[I~~~~~e~t! 
Affiliated companies at equity 

r-- ~--- --~-- --

! 
Other Noncurrent Assets .-- -- --------
, Deferred income taxes 
l ~------

ITotal Assets 
\_- --~ ------ -- --

. ~l!r':.ent !-i~~iHti_e~-
iNotes payable to affiliates 

/ A~c~_unts~~;;y~bF_t~-affili~t-es -~ 
Taxes 

Other current liabilities 

Total Current Liabilities 

Long-term Debt 

~- i~_it~~~d~b~ ~ ~. - -- . 
Notes payable to affiliates 

T-- ------------ ---··•···--

' T_o!al Lon~-te!1:1 peb_t 

- - - -- -
:Deferred Credits and Other Noncurrent Liabilities 

$ 

$ 

$ 

$ 

2018 2017 

$ 

8 

1,061 1,035 

1,061 1,045 

5,422 5,209 

299 263 

6,782 $ 6,517 ·, 
============ 

177 $ 

487 

11 
~ ----- - --- - ----- -- -

241 

469 

35 

5 6 

681 750 

723 722 
-- -----~-

650 476 

1,373 1,198 

-------- - -·- ----- - -- -
5 6 

4,723 4,563 

6,782 $ 6,517 

The accompanying Notes to Condensed Unconsolidated Financial Statements are an integral pa11 of the financial statements. 
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;:hedule I - LG&E and KU Energy LLC 
.. "l)tes to Condensed Unconsolidated Financial Statements 

1. Basis of Presentation 

LG&E and KU Energy LLC (LKE) is a holding company and conducts substantially all of its business operations through its subsidiaries. Substantially all of 
its consolidated assets are held by such subsidiaries. LKE uses the equity method to account for its investments in entities in which it has a controlling 
financial interest. LKE's cash flow and its ability to meet its obligations are largely dependent upon the earnings of these subsidiaries and the distribution or 
other payment of such earnings to it in the form of dividends or repayment ofloans and advances from the subsidiaries. These condensed financial statements 
and related footnotes have been prepared in accordance with Reg. §210.!2-04 ofRegulation S-X. These statements should be read in conjunction with the 
consolidated financial statements and notes thereto of LKE. 

LKE indirectly or directly owns all of the ownership interests of its significant subsidiaries. LKE relies primarily on dividends from its subsidiaries to fund 
LKE's distributions to its member and to meet its other cash requirements. See Note 8 to LKE's consolidated financial statements for discussions related to 
restricted net assets of its subsidiaries for the purposes of transferring funds to LKE in the form of distributions, loans or advances. 

2. Commitments and Contingencies 

See Note 13 to LKE's consolidated financial statements for commitments and contingencies of its subsidiaries. 

Guarantees 

LKE provides certain indemnifications covering the due and punctual payment, performance and discharge by each party of its respective obligations. The 
most comprehensive of these guarantees is the LKE guarantee covering operational, regulatory and environmental commitments and indemnifications made 
by WKE under a 2009 Transaction Termination Agreement. This guarantee has a term of 12 years ending July 20-21, and a maximum exposure of$200 
million, exclusive of certain items such as government fines and penalties that may exceed the maximum. 

Additionally, LKE has indemnified various third parties related to historical obligations for other divested subsidiaries and affiliates. The indemnifications 
· vary by entity and the maximum exposures range from being capped at the sale price to no specified maximum. LKE could be required to perfonn on these 

indemnifications in the event of covered losses or liabilities being claimed by an indemnified party. LKE cannot predict the ultimate outcomes of the various 
indemnification scenarios, but does not expect such outcomes to result in significant losses above the amounts recorded. 

Long-Term Debt 

See Note 8 to LKE's consolidated financial statements for the terms ofLKE's outstanding senior unsecured notes outstanding. Of the total outstanding, $4 75 
million matures in 2020 and $250 million matures in 2021. These maturities are based on stated maturities. Also see Note 8 to LKE's consolidated financial 
statements for the terms ofLKE's $650 million in notes payable to a PPL affiliate. These notes range in maturity through 2028. 
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UARTERLY FINANCIAL AND DIVIDEND DATA (Unaudited) 
-,c:i'PL Corporation and Subsidiaries 
(Millions of Dollars, except per share data) 

2018 

~P~~ti~i~v~~;;~s 
Operating income 

I • ---· --·--

,Ne! ~~~me fe) 
Net income available to PPL common shareowners: (b) 
c_· ~~;ic~Rs~ :-~-- ~----- - ·- ----~-~-- __ _ 

Diluted EPS 

~-~- - ---~-

2017 

()_p~~tinp~~~n?~_s __ _ ____ _ __________ _ 

~QP~Elt!~~ !!1-c_om~__(c) _ _ _ _ _ 
Net income (e) 

~~tJE~~!l:l~-a~~lla~l~ -~o -RP~-~~-~o_n_ share~~ers~ (b) __ 

Basic EPS 
' - ni~tedEPS- -----

Dividends declared per share of common stock (d) 

$ 

--- "-

$ 

For the Quarters Ended (a) 

March 31 

-~!.!'~6- $ 
851 

452 

--·· --
0.65 

0.65 

0.41 

1,951 $ 
--- - ·- ~-' 

758 ---- -
403 

--------
0.59 

0.59 

0.395 

June 30 Sept 30 Dec.31 

--

1,~~~-- _$ 
658 

515 

. ----- -
0.74 

445 

--
0.63 

$ - _1,93~ 

657 

415 

0.57 
--- -

0.73 0.62 0.57 
--. -- -- --------

0.41 0.41 0.41 

1,725 $ 1,845 $ 1,926 -- - - - ------ -- -- -- --
658 736 749 

- - -- -- --
292 355 78 ----- ~ ··-

0.43 0.52 0.11 

0.43 0.51 0.11 

0.395 0.395 0.395 

(a) Quarterly results can vary depending on, among other things, weather. Accordingly, comparisons among quarters of a year may not be indicative of overall trends and changes in 
operations. 

--(~-) The sum of the quarterly amounts may not equal annual earnings per share due to changes in the number of common shares outstanding during the year or rounding. 
'·,, 2017 reflects the retrospective application of new accounting guidance related to the income statement presentation of net periodic benefit costs adopted by PPL in January 2018. 

See Note I to the Financial Statements for additional information on the adoption of this guidance. 
- - \a) PPL has paid quarterly cash dividends on its common stock in every year since 1946. Future dividends, declared at the discretion of the Board of Directors, will be dependent 

upon future earnings, cash flows, financial requirements and other factors. 
(e) Increases in net income for the quarter ended June 30, 2018 compared with June 30, 2017 were primarily due to the favorable impact of foreign currency economic hedges. 

Increases in net income for the quarter ended December 31, 2018 compared with December 31, 2017 were primarily due to the favorable impact of foreign currency economic 
hedges in 2018 and the unfavorable impact of U.S. tax reform in 20 I 7. 
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IUARTERLY FINANCIAL DATA (Unaudited) 
-r-'PL Electric Utilities Corporation and Subsidiaries 
(Millions of Dollars) 

~OJl~l!ltin~ re_ven!:l~~ _ 
Operating income 
----- --- ---~---

:Net income 

Operating revenues 
. -- --- ---- -----

2018 

2017 

$ 

$ 

March 31 

639 
228 
148 

573 

$ 

$ 

For the Quarters Ended (a) 

June 30 Sept. 30 

517 $ 548 $ 

133 

75 

500 $ 

178 
111 

547 $ 

Dec.31 

--. 
573 
155 
96 

575 

,Op~~!ing i~c~~~-
Net income 

160 155 189 196 

79 77 95 Ill 

(a) PPL Electric's business is seasonal in nature, with peak sales periods generally occurring in the winter and summer months. Accordingly, comparisons among quarters of a year 
may not be indicative of overall trends and changes in operations. · 
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS 
ON ACCOUNTING AND FINANCIAL DISCLOSURE 

PPL Corporation, PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities 
Company 

None. 

ITEM 9A. CONTROLS AND PROCEDURES 

(a) Evaluation of disclosure controls and procedures. 

PPL Corporation, PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities 
~~~ . 

The Registrants' principal executive officers and principal financial officers, based on their evaluation of the Registrants' disclosure controls and 
procedures (as defined in Rules 13a-15(e) or 15d-15(e) of the Securities Exchange Act of 1934) have concluded that, as of December 31, 2018, the 
Registrants' disclosure controls and procedures are effective to ensure that material information relating to the Registrants and their consolidated 
subsidiaries is recorded, processed, summarized and reported within the time periods specified by the SEC's rules and forms, particularly during the period 
for which this annual report has been prepared. The aforementioned principal officers have concluded that the disclosure controls and procedures are also 
effective to ensure that information required to be disclosed in reports filed under the Exchange Act is accumulated and communicated to management, 
including the principal executive officers and principal financial officers, to allow for timely decisions regarding required disclosure. 

(b) Changes in internal control over financial reporting. 

PPL Corporation, PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company, and Kentucky Utilities 
Company 

The Registrants' principal executive officers and principal financial officers have concluded that there were no changes in the Registrants' internal 
control over financial reporting during the Registrants' fourth fiscal quarter that have materially affected, or are reasonably likely to materially affect, the 
Registrants' internal control over financial reporting. 

;anagement's Report on Internal Control over Financial Reporting 

PPL Corporation 

PPL's management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Exchange 
Act Rule 13a-15(f) or 15d-15(f). PPL's internal control over financial reporting is a process designed to provide reasonable assurance to PPL's 
management and Board ofDirectors regarding the reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles. Because of its inherent limitations, internal control over financial reporting may not prevent 
or detect misstatements. 

Under the supervision and with the participation of our management, including our principal executive officer and principal financial officer, we 
conducted an evaluation of the effectiveness of our internal control over financial reporting based on the framework in "Internal Control- Integrated 
Framework" (20 13) issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on our evaluation under the framework in 
"Internal Control -Integrated Framework" (20 13), our management concluded that our internal control over financial reporting was effective 
December 31, 2018. The effectiveness of our internal control over financial reporting has been audited by Deloitte & Touche LLP, an independent 
registered public accounting finn, as stated in their report contained on page I 00. 

PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company 

Management ofPPL's non-accelerated filer companies, PPL Electric, LKE, LG&E and KU, are responsible for establishing and maintaining adequate 
internal control over financial reporting, as such term is defined in Exchange Act Rule 13a-15(f) or 15d-15(f). Each of the aforementioned companies' 
internal control over financial reporting is a process 
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designed to provide reasonable assurance to management and Board of Directors of these companies regarding the reliability of financial reporting and 
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. Because of its inherent 
limitations, internal control over financial reporting may not prevent or detect misstatements. 

Under the supervision and with the participation of our management, including the principal executive officers and principal financial officers of the 
companies listed above, we conducted an evaluation of the effectiveness of our internal control over financial reporting based on the framework in 
"Internal Control -Integrated Framework" (20 13) issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on our 
evaluation under the framework in "Internal Control- Integrated Framework" (2013), management ofthese companies concluded that our internal control 
over financial reporting was effective as ofDecember 31, 2018. This annual report does not include an attestation report ofDeloitte & Touche LLP, the 
companies' independent registered public accounting firm regarding internal control over financial reporting for these non-accelerated filer companies. 
The effectiveness of internal control over financial reporting for the aforementioned companies was not subject to attestation by the companies' 
registered public accounting firm pursuant to rules ofthe Securities and Exchange Commission that permit these companies to provide only 
management's report in this annual report. 

ITEM 98. OTHER INFORMATION 

PPL Corporation, PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities 
Company 

None. 

PART Ill 

ITEM 10. DIRECTORS. EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 

PPL Corporation 

Additional information for this item will be set forth in the sections entitled "Nominees for Directors," "Board Committees- Board Committee Membership" 
and "Section 16(a) Beneficial Ownership Reporting Compliance" in PPL's 2019 Notice of Annual Meeting and Proxy Statement, which will be filed with the 
SEC not later than 120 days after December 31, 2018, and which information is incorporated herein by reference. There have been no changes to the 
procedures by which shareowners may recommend nominees to PPL's board of directors since the filing with the SEC ofPPL's 2018 Notice of Annual 

.. ~1eeting and Proxy Statement. 

I 

~l'L has adopted a code of ethics entitled "Standards oflntegrity" that applies to all directors, managers, trustees, officers (including the principal executive 
-officers, principal financial officers and principal accounting officers (each, a "principal officer")), employees and agents ofPPL and PPL's subsidiaries for 
which it has operating control (PPL Electric, LKE, LG&E and KU). The "Standards oflntegrity" are posted on PPL's Internet website: 
www.pplweb.com/Standards-of-Integrity. A description of any amendment to the "Standards oflntegrity" (other than a technical, administrative or other non
substantive amendment) will be posted on PPL's Internet website within four business days following the date of the amendment. In addition, if a waiver 
constituting a material departure from a provision of the "Standards oflntegrity" is granted to one of the principal officers, a description of the nature of the 
waiver, the name of the person to whom the waiver was granted and the date of the waiver will be posted on PPL's Internet website within four business days 
following the date of the waiver. 

PPL also has adopted its "Guidelines for Corporate Governance," which address, among other things, director qualification standards and director and board 
committee responsibilities. These guidelines, and the charters of each of the committees ofPPL's board of directors, are posted on PPL's Internet website: 
www.pplweb.com/Guidelines and www.pplweb.com/board-committees. 

PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company 

Item I 0 is omitted as PPL Electric, LKE, LG&E and KU meet the conditions set forth in General Instruction (I)(I )(a) and (b) of Form 10-K. 
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EXECUTIVE OFFICERS OF THE REGISTRANTS 

Officers of the Registrants are elected annually by their Boards ofDirectors to seJVe at the pleasure of the respective Boards. There are no family relationships 
among any of the executive officers, nor is there any arrangement or understanding between any executive officer and any other person pursuant to which the 
officer was selected. 

There have been no events under any bankruptcy act, no criminal proceedings and no judgments or injunctions material to the evaluation of the ability and 
integrity of any executive officer during the past five years. 

Listed below are the executive officers at December 31, 2018. 

PPL Corporation 

Name 

fJ~a~ne-H. Raphael (a) 
t ---·· -·-- --------

Vincent Sorgi (a) 

~ _ Positions Held During the Past Five Years 

____________ -~~- __ g~ai~a_n,_~resident _a_nd C~i_e_~Execu~v~ O~cer 

59 

47 

61 

~enior Vic~ ?re_s~9ent,_ G~_ne_r~-~?~~s~l ~nd _§:?'-rpo~t~ Se_cr~tary 
Senior Vice President and ChiefExternal Affairs Officer-PPL 
SeJVices 

Senior Vice President and ChiefFinancial Officer 

Vice President and Controller 

President-PPL Electric - .. 

Dates 

A£~1 20 I_~ :. prese_l!t 

J~ne_30l~_Ja_n_l!~ry 201_9 _ 
October2012 -May 2015 

June 2014 -January 2019 

March 2010- June 2014 

_M~ch 2012: pE_ese!lt 

- ~ - - - -- - - -- --
61 ___ C:hairman_ of the_ J3o~!:_d" ~hiefExecu!i~~ OJ!icer a11d_P_tesjd~nt-LK)3 __ ~~ch 2~~~ -_pr~~en~ ___ _ 

President and Chief Operating Officer January 2017- March 2018 

/ -\ 

Phili]J S~ft (~) 51 

Stephen K. Breininger (c) 45 
- --- --

' --
Jadd _ ~- H_ennin~er __ 43 

--- ~- - -- --- -- - --

ChiefExecutive-WPD 

Operations Director 

Vice President and Controller 

Controller 

Assistant Controller-Business Lines 

Vice President and Treasurer 

Assistant Treasurer 

~ir~ctor:S:orporate Finan~e _ 

~()Y~!11~er~O I~ -_p~e~e_n!.__ _ 
July 2013 -November 2018 

- - - - -

January 2015 -present 
-- -- --- -- - - - -

Jllpe ~0 14_:: !~uary 201_5 _ 
March 2013- June 2014 

. ---- --- -- - - - -- -
Apljl 201 ~- Ma_rc_h 2013 

January ?iJ_18 _: p~~ent 
December 2015 -December 2017 

October 2013 - November20 15 

(a) Effective January 25, io 19, Joanne H. Raphael was promoted to Executive Vice President, General Counsel and Corporate Sec~etary and Vincent Sorgi to Executive Vice 
President and Chief Financial Officer. · 

(b) Designated an executive officer ofPPL by virtue of their respective positions at a PPL subsidiary. 
(c) Effective March I, 2019, Marlene C. Beers will become Vice President and Controller of PPL Corporation and Stephen K. Breininger will become Vice President-Finance and 

Regulatory Affairs and Controller of PPL Electric Utilities Corporation. 
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ITEM 11. EXECUTIVE COMPENSATION 

PPL Corporation 

Information for this item will be set forth in the sections entitled "Compensation ofDirectors," "The Board's Role in Risk Oversight," "Board Committees
Compensation Committee Interlocks and Insider Participation" and "Executive Compensation" in PPL's 2019 Notice of Annual Meeting and Proxy 
Statement, which will be filed with the SEC not later than 120 days after December 31, 2018, and which information is incorporated herein by reference. 

PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company 

Item 11 is omitted as PPL Electric, LKE, LG&E and KU meet the conditions set forth in General Instructions (1)(1 )(a) and (b) of Form 1 O.-K. 

PPL Corporation 

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 
AND RELATED STOCKHOLDER MAITERS 

Information for this item will be set forth in the section entitled "Stock Ownership" in PPL's 2019 Notice of Annual Meeting and Proxy Statement, which will 
be filed with the SEC not later than 120 days after December 31, 2018, and which information is incorporated herein by reference. In addition, provided 
below in tabular format is information as of December 31,2018, with respect to compensation plans (including individual compensation arrangements) under 
which equity securities ofPPL are authorized for issuance. 

Eguitv Compensation Plan Information 

Number of securities to be Number of securities 
issued upon exercise of Weighted-average exercise remaining available for future 

outstanding options, warrants price of outstanding options, issuance under equity 
and rights (3) warrants and rights (3) compensation plans (4) 

Equity compensation 

plans approved by 80,225 -ICP $ 24.61 -ICP 1,617,762 -DDCP 

security holders (I) 1,505,242 -SIP $ 26.40 -SIP 10,658,659 -SIP 

1,329,058 -ICPKE $ 26.21 -ICPKE 1,805,052 -ICPKE 

2,914,525 -Total $ 26.26 -Combined 14,08 I ,473 -Total 

Equity compensation 

plans not approved by 

security holders (2) 

(I) Includes (a) the ICP, under which stock options, restricted stock, restricted stock units, performance units, dividend equivalents and other stock-based 
awards were awarded to executive officers ofPPL and no awards remain for issuance under this plan; (b) the ICPKE, under which stock options, restricted 
stock, restricted stock units, performance units, dividend equivalents and other stock-based awards may be awarded to non-executive key employees of 
PPL and its subsidiaries; (c) the PPL 2012 SIP approved by shareowners in 2012 under which stock options, restricted stock, restricted stock units, 
performance units, dividend equivalents and other stock-based awards may be awarded to executive officers ofPPL and its subsidiaries; and (d) the 
DDCP, under which stock units may be awarded to directors ofPPL. See Note 10 to the Financial Statements for additional information. 

(2) All ofPPL's current compensation plans under which equity securities ofPPL are authorized for issuance have been approved by PPL's shareowners. 
(3) Relates to common stock issuable upon the exercise of stock options awarded under the ICP, SIP and ICPKE as of December 3 I, 201 8. In addition, as of 

December 3 I, 2018, the following other securities had been awarded and are outstanding under the ICP, SIP, ICPKE and DDCP: 460,095 restricted stock 
units, 586,383 TSR performance awards and 226,260 ROE performance awards under the SIP; 638,109 restricted stock units 253,741 TSR performance 
awards and I 02,698 ROE performance awards under the ICPKE; and 5 I 8,539 stock units under the DDCP. 

250 

Source: PPL CORP, 10-K, February 14, 2019 Powered by Morningstar'' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks tor 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 Jaw. Past financial performance is no guarantee of future results. 



Table of Contents 

Based upon the following aggregate award limitations under the ICP, SIP, ICPKE and DDCP: (a) under the ICP, 15,769,431 awards (i.e., 5% of the total 
PPL common stock outstanding as of April23, 1999) granted after April 23, 1999; (b) under the SIP, 15,000,000 awards; (c) under the ICPKE, 
16,573,608 awards (i.e., 5% of the total PPL common stock outstanding as of January I, 2003) grant!!d after April25, 2003, reduced by outstanding 
awards for which common stock was not yet issued as of such date of2,373,812 resulting in a limit of 14,199,796; and (d) under the DDCP, the number 
of stock units available for issuance was reduced to 2,000,000 stock units in March 2012. In addition, each of the ICP and ICPKE includes an annual 
award limitation of2% oftotal PPL common stock outstanding as of January 1 of each year. 

PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company 

Item 12 is omitted as PPL Electric, LKE, LG&E and KU meet the conditions set forth in General Instructions (I)( I )(a) and (b) of Form 1 0-K. 
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS. AND DIRECTOR INDEPENDENCE 

PPL Corporation 

Information for this item will be set forth in the sections entitled "Transactions with Related Persons" and "Independence of Directors" in PPL's 2019 Notice 
of Annual Meeting and Proxy Statement, which will be filed with the SEC not later than 120 days after December 31, 2018, and is incorporated herein by 
reference. 

PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company 

Item 13 is omitted as PPL Electric, LKE, LG&E and KU meet the conditions set forth in General Instructions (I)(l)(a) and (b) ofForm 10-K. 

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES 

PPL Corporation 

Information for this item will be set forth in the section entitled "Fees to Independent Auditor for 2018 and 20 17" in PPL's 2019 Notice of Annual Meeting 
and Proxy Statement, which will be filed with the SEC not later than 120 days after December 31, 2018, and which information is incorporated herein by 
reference. 

PPL Electric Utilities Corporation 

For the fiscal year ended 2018 and 2017, Deloitte & Touche LLP (Deloitte) served as PPL Electric's independent auditor. The following table presents an 
allocation offees billed, including expenses, by the independent auditor to PPL Electric, for professional services rendered for the audit ofPPL Electric's 
annual financial statements and for fees billed for other services rendered by Deloitte. 

2018 2017 

(in thousands} . -· .-- -·-·-
A?~it fees (a) 

Audit-related fees (b) 

:;axes (c) . _ 

$ 1,086 

28 

·.1 other fees (d) 253 

(a) Includes estimated fees for audit of annual financial statements and review of financial statements included in PPL Electric's Quarterly Reports on Form I 0-Q and for services in 
connection with statutory and regulatory filings or engagements, including comfort letters and consents for financings and filings made with the SEC. 

(b) Includes fees for agreed upon procedures related to Annual EPA filings. 
(c) Fees for services related to Puerto Rico hurricane recovery efforts. 
(d) Fees for a systems portfolio analysis. 

LG&E and KU Energy LLC 

For the fiscal years ended 2018 and 2017, Deloitte served as LKE's independent auditor. The following table presents an allocation of fees billed, including 
expenses, by the independent auditor to LKE, for professional services rendered for the audits ofLKE's annual financial statements and for fees billed for 
other services rendered by Deloitte. · 

:A~dit fees (a) 

Audit-related fees (b) 

$ 

2018 

(i~ ~h~usands) 

1,761 

18 

$ 

2017 

(a) Includes estimated fees for audit of annual financial statements and review of financial statements included in LKE's Quarterly Reports on Form I 0-Q and for services in 
connection with statutory and regulatory filings or engagements, including comfort letters and consents for financings and filings made with the SEC. 

(b) Includes fees for agreed upon procedures related to Kentucky Energy and Environment Cabinet forms. 
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misville Gas and Electric Company 

For the fiscal years ended 2018 and 2017, Deloitte served as LG&E's independent auditor. The following table presents an allocation of fees billed, including 
expenses, by the independent auditor to LG&E, for professional services rendered for the audits ofLG&E's annual financial statements and for fees billed for 
other services rendered by Deloitte. · 

:Audit fees~~) _ 

Audit-related fees (b) 

$ 

2018 . 

(in thousands) 
- -
870 $ 

9 

2017 

(a) Includes estimated fees for audit of annual financial statements and review of financial statements included in LG&E's Quarterly Reports on Form I 0-Q and for services in 
connection with statutory and regulatory filings or engagements, including comfort letters and consents for financings and filings made with the SEC. 

(b) Includes fees for agreed upon procedures related to Kentucky Energy and Environment Cabinet forms. 

Kentucky Utilities Company 

826 

For the fiscal years ended 2018 and 2017, Deloitte served as KU's independent auditor. The following table presents an allocation of fees billed, including 
expenses, by the independent auditor to KU, for professional services rendered for the audits ofKU's annual financial statements and for fees billed for other 
services rendered by Deloitte. 

'A~dit_fees (~) 

Audit-related fees (b) 

$ 

2018 

(in thousands) 

875 $ 

9 

2017 

874 

(a) Includes estimated fees for audit of annual financial statements and review of financial statements included in KU's Quarterly Reports on Form 10-Q and for services in connection 
with statutory and regulatory filings or engagements, including comfort letters and consents for financings and filings made with the SEC. 

(b) Includes fees for agreed upon procedures related to Kentucky Energy and Environment Cabinet forms. 

PPL Corporation, PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities 
.>mpany 

.·.Jproval of Fees. The Audit Committee ofPPL has procedures for pre-approving audit and non-audit services to be provided by the independent auditor. 
These procedures are designed to ensure the continued independence of the independent auditor. More specifically, the use of the independent auditor to 
perform either audit or non-audit services is prohibited unless specifically approved in advance by the Audit Committee ofPPL. As a result of this approval 
process, the Audit Committee ofPPL has pre-approved specific categories of services and authorization levels. All services outside of the specified categories 
and all amounts exceeding the authorization levels are approved by the Chair of the Audit Committee ofPPL, who serves as the Committee designee to 
review and approve audit and non-audit related services during the year. A listing of the approved audit and non-audit services is reviewed with the full 
Audit Committee ofPPL no later than its next meeting. 

The Audit Committee ofPPL approved 100% of the 2018 and 2017 services provided by Deloitte. 

253 

Source: PPL CORP, 10-K. February 14. 2019 Powered by Morningstar·•· Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of tills information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



Table of Contents 

PART IV 

ITEM 15. EXHIBITS. FINANCIAL STATEMENT.SCHEDULES 

PPL Corporation, PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities 
Company · 

(a) The following documents are filed as part of this report: 

I. Financial Statements- Refer to the "Table of Contents" for an index of the financial statements included in this report. 

2. Supplementary Data and Supplemental Financial Statement Schedule- included in response to Item 8. 

Schedule I - LG&E and KU Energy LLC Condensed Unconsolidated Financial Statements. 

All other schedules are omitted because of the absence of the conditions under which they are required or because the required information is 
included in the financial statements or notes thereto. 

3. Exhibits 

See Exhibit Index immediately following the signature pages. 
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SHAREOWNER AND INVESTOR INFORMATION 

Annual Meeting: The 2019 annual meeting ofshareowners ofPPL will be held on Tuesday, May 14,2019, at the Hyatt Regency Lexington, 401 West High 
St., Lexington, Kentucky 40507. 

Proxy Statement Material: A proxy statement and notice ofPPL's annual meeting will be provided to all shareowners who are holders of record as of 
February 28, 2019. The latest proxy statement can be accessed at www.pplweb.com/PPLCorpProxy. 

PPL Annual Report: The report will be published in the beginning of April and will be provided to all shareowners who are holders of record as ofFebruary 
28, 2019. The lates~ annual report can be accessed at www.pplweb.com/PPLCorpProxy. 

Dividends: Subject to the declaration of dividends on PPL common stock by the PPL Board of Directors or its Executive Committee, dividends are paid on 
the first business day of April, July, October and January. The 2019 record dates for dividends are expected to be March 8, June I 0, September I 0 and 
December I 0. 

PPL's Website (www.pplweb.com): Shareowners can access PPL publications such as annual and quarterly reports to the Securities and Exchange 
Commission (SEC Forms I 0-K and I 0-Q), other PPL filings, corporate governance materials, news releases, stock quotes and historical performance. Visitors 
to our website can subscribe to receive automated email alerts for SEC filings, earnings releases, daily stock prices or other financial news. 

Financial reports which are available at www.pplweb.com will be mailed without charge upon request. 

By mail: 
PPL Treasury Dept. 
Two North Ninth Street 
Allentown,PA 18101 

By email: invserv@pplweb.com 

By telephone: 
Shareowner Services: Toll-free at 1-800-345-3085 
PPL Treasury Dept: 610-774-5151 

:nline Account Access: Registered shareowners can activate their account for online access by visiting shareowneronline.com. 

Direct Stock Purchase and Dividend Reinvestment Plans (Plan): PPL offers investors the opportunity to acquire shares ofPPL common stock 
through its Plan. Through the Plan, participants are eligible to invest up to $25,000 per calendar month in PPL common stock. Shareowners may choose to 
have dividends on their PPL common stock fully or partially reinvested in PPL common stock or can receive full payment of cash dividends by check or 
electronic funds transfer. Participants in the Plan may choose to have their common stock certificates deposited into their Plan account. 

Direct Registration System: PPL participates in the Direct Registration System (DRS). Shareowners may choose to have their common stock certificates 
converted to book entry form within the DRS by submitting their certificates to PPL's transfer agent. 

Listed Securities: 

New York Stock Exchange 

PPL Corporation: 
Common Stock (Code: PPL) 

PPL Capital Funding, Inc.: 
2007 Series A Junior Subordinated Notes due 2067 (Code: PPL/67) 
2013 Series B Junior Subordinated Notes due 2073 (Code: PPX) 

Source: PPL CORP. 10-K. February 14. 2019 
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seal Agents: 

Transfer Agent and Registrar; Dividend Disbursing Agent; Plan Administrator 
Equiniti Trust Company 
Shareowner Services 
Ill 0 Centre Pointe Curve, Suite I 0 I 
Mendota Heights, MN 55120 

Toll Free: 1-800-345-3085 
Outside U.S.: 65 I -450-4064 
Website: shareowneronline.com 

Indenture Trustee 
The Bank ofNewYork Mellon 
Corporate Trust Administration 
5 00 Ross Street 
Pittsburgh, PA 15262 

Source: PPL CORP. 10-K. February 14. 2019 
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EXHIBIT INDEX 

The following Exhibits indicated by an asterisk preceding the Exhibit number are filed herewith. The balance of the Exhibits has heretofore been filed with 
the Commission and pursuant to Rule 12(b )-32 are incorporated herein by reference. Exhibits indicated by aLl are filed or listed pursuant to Item 60 I (b )(I 0) 
(iii) ofRegulation S-K. 

l.ill 

- Securities Purchase and Registration Rights Agreement, dated March 5, 2014, among PPL Capital Funding, Inc., PPL 
Corporation, and the several purchasers named in Schedule B thereto (Exhibit I .I to PPL Corporation Form 8-K Report (File No. 
l-11459)datedMarch 10,2014) 

- Equity Distribution Agreement, dated February 26, 2015, by and among PPL Corporation and Merrill Lynch, Pierce, Fenner & 
Smith Incorporation (Exhibit 1.1 to PPL Corporation Form 8-K Report (File No. 1-11459) dated February 26, 20 15) 

- Equity Distribution Agreement, dated February 26, 2015, by and among PPL Corporation and Morgan Stanley & Co. LLC 
(Exhibit 1.2 to PPL Corporation Form 8-K Report (File No. 1-11459) dated February 26, 2015) 

- Final Terms, dated November 14, 2017, ofWestem Power Distribution (South West) pic £250,000,000 2.3 75% Notes due May 
2029 (Exhibit 1.1 to PPL Corporation Form 8-K Report (File No. 1-11459) dated November 16, 20 17) 

- Distribution Agreement, dated February 23, 2018, by and among PPL Corporation and J.P. Morgan Securities, LLC, Barclays 
Capital Inc., Citigroup Global Markets Inc., JPMorgan Chase Bank, National Association, London Branch, Barclays Bank PLC 
and Citibank N.A. (Exhibit 1.1 to PPL Corporation Form 8-K Report (File No. 1-11459) dated February 23, 20 18) 

- Final Terms, dated March 23, 2018, ofWestem Power Distribution (South Wales) pic £30,000,000 RPI Index Linked Senior 
Unsecured Notes due March 2036 (Exhibit I (b) to PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended 
March 31,2018) 

- Final Terms, dated May II, 2018, of Western Power Distribution (West Midlands) pic £30,000,000 RPI Index Linked Senior 
Unsecured Notes due March 2028 (Exhibit !(a) to PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended 
June 30, 20 18) 

- Separation Agreement among PPL Corporation, Talen Energy Holdings, Inc., Tal en Energy Corporation, PPL Energy Supply, 
LLC, Raven Power Holdings LLC, C/R Energy Jade, LLC and Sapphire Power Holdings LLC., dated as of June 9, 2014 (Exhibit 
2.1· to PPL Energy Supply, LLC Form 8-K Report (File No. 1-32944) dated June 12, 20 14) 

- Transaction Agreement among PPL Corporation, Talen Energy Holdings, Inc., Talen Energy Corporation, PPL Energy Supply, 
LLC, Tal en Energy Merger Sub, Inc., C/R Energy Jade, LLC, Sapphire Power Holdings LLC. and Raven Power Holdings LLC, 
dated as ofJune 9, 2014 (Exhibit 2.2 to PPL Energy Supply, LLC Form 8-K Report (File No. 1-32944) dated June 12, 2014) 

- Amended and Restated Articles of Incorporation ofPPL Corporation, effective as of May 25,2016 (Exhibit 3(i) to PPL 
Corporation Form 8-K Report (File No. 1-11459) dated May 26, 2016) 

- Bylaws ofPPL Corporation, effective as of December 18, 2015 (Exhibit 3(ii) to PPL Corporation Form 8-K Report (File No. 1-
11459) dated December 21, 2015) 

- Amended and Restated Articles of Incorporation ofPPL Electric Utilities Corporation, effective as of October 31, 2013 (Exhibit 
3(a) to PPL Electric Utilities Corporation Form I 0-Q Report (File No. 1-905) for the quarter ended September 30, 20 13) 

- Bylaws ofPPL Electric Utilities Corpora:tion, effective as of0ctober27, 2015 (Exhibit 3(a) to PPL Corporation Form I O"Q Report 
(File No. 1-11459) for the quarter ended September 30, 2015) 
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- Articles of Organization ofLG&E and KU Energy LLC, effective as of December 29,2003 (Exhibit 3(a) to Registration Statement 
filed on Form S-4 (File No. 333-173665)) 

- Amended and Restated Operating Agreement ofLG&E and KU Energy LLC, effective as ofNovember I, 2010 (Exhibit 3(b) to 
Registration Statement filed on Form S-4 (File No. 333-173665)) 

- Amendment to Amended and Restated Operating Agreement ofLG&E and KU Energy LLC, effective as ofNovember 25,2013 
(Exhibit 3(h)-2) to PPL Corporation Form 10-KReport (File No. 1-11459) for the year ended December 31, 2013) 

- Amended and Restated Articles oflncorporation ofLouisville Gas and Electric Company, effective as ofNovember 6, 1996 
(Exhibit 3(a) to Registration Statement filed on Form S-4 (File No. 333-173676)) 

- Articles of Amendment to Articles oflncorporation of Louisville Gas and Electric Company, effective as of April 6, 2004 (Exhibit 
3(b) to Registration Statement filed on Form S-4 (File No. 333-173676)) 

- Bylaws ofLouisville Gas and Electric Company, effective as of December 16, 2003 (Exhibit 3(c) to Registration Statement filed 
on Form S-4 (File No. 333-173676)) 

- Amended and Restated Articles oflncorporation ofKentucky Utilities Company, effective as ofDecember 14, 1993 (Exhibit 3(a) 
to Registration Statement filed on Form S-4 (File No. 333-173675)) 

- Articles of Amendment to Articles oflncorporation of Kentucky Utilities Company, effective as of April 8, 2004 (Exhibit 3(b) to 
Registration Statement filed on Form S-4 (File No. 333-173675)) 

- Bylaws of Kentucky Utilities Company, effective as of December 16,2003 (Exhibit 3(c) to Registration Statement filed on Form 
S-4 (File No. 333-173675)) 

- Amended and Restated Employee Stock Ownership Plan, dated December I, 2016 (Exhibit 4(a) to PPL Corporation Form I 0-K 
Report (File No. 1-11459) for the year ended December 31, 2016) 

- Amendment No. I to PPL Employee Stock Owners~ip Plan, dated October 2, 2017 (Exhibit 4(c) to PPL Corporation Form 10-Q 
Report (File No. 1-11459) for the quarter ended September 30,20 17) 

- Amendment No. 2 to PPL Employee Stock Ownership Plan, dated December I, 2018 

- Amendment No.3 to PPL Employee Stock Ownership Plan, dated January I, 2019 

- Trust Deed constituting£ !50 million 9.25% percent Bonds due 2020, dated November 9, 1995, between South Wales Electric pic 
and Bankers Trustee Company Limited (Exhibit 4(k) to PPL Corporation Form I 0-K Report (File No. 1-11459) for the year ended 
December 31, 2004) 

- Indenture, dated as ofNovember I, 1997, among PPL Corporation, PPL Capital Funding, Inc. and JPMorgan Chase Bank 
(formerly The Chase Manhattan Bank), as Trustee (Exhibit 4.1 to PPL Corporation Form 8-K Report (File No. 1-11459) dated 
November 12, 1997) 

- Supplemental Indenture No.8, dated as of June 14,2012, to said Indenture (Exhibit 4(b) to PPL Corporation Form 8-KReport 
(File No. 1-11459) dated June 14, 2012) 

- Supplemental Indenture No.9, dated as of October 15, 2012, to said Indenture (Exhibit 4(b) to PPL Corporation Form 8-K Report 
(File No. 1-11459) dated October 15, 2012) 
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- Supplemental Indenture No. I 0, dated as ofMay 24,2013, to said Indenture (Exhibit 4.2 to PPL Corporation Form 8-K Report 
(File No. 1-11459) dated May 24, 2013) 

- Supplemental Indenture No. 11, dated as ofMay 24, 2013, to said Indenture (Exhibit 4.3 to PPL Corporation Form 8-K Report 
(File No. 1-11459) dated May 24, 2013) 

- Supplemental Indenture No. 12, dated as of May 24, 2013, to said Indenture (Exhibit 4.4 to PPL Corporation Form 8-K Report 
(File No. 1-11459) dated May 24, 2013) 

- Supplemental Indenture No. 13, dated as ofMarch I 0, 2014, to said Indenture (Exhibit 4.2 to PPL Corporation Form 8-K Report 
(FileNo.l-11459)datedMarch 10,2014) 

- Supplemental Indenture No. 14, dated as of March I 0, 2014, to said Indenture (Exhibit 4.3 to PPL Corporation Form 8-K Report 
(FileNo. l-11459)dated March 10,2014) 

- Supplemental Indenture No. 15, dated as ofMay 17,2016, to said Indenture (Exhibit 4(b) to PPL Corporation Form 8-KReport 
(FileNo.l-11459)datedMay 17,2016) 

- Supplemental Indenture No. 16, dated as of September 8, 2017, to said Indenture (Exhibit 4(b) to PPL Corporation Form 8-K 
Report (File No. 1-11459) dated September 6, 20 17) 

- Indenture, dated as of March 16, 200 I, among WPD Holdings UK, Bankers Trust Company, as Trustee, Principal Paying Agent, 
and Transfer Agent and Deutsche Bank Luxembourg, S.A., as Paying and Transfer Agent (Exhibit 4(g) to PPL Corporation Form 
I 0-K Report (File No. 1-11459) for the year ended December 31, 2009) 

- First Supplemental Indenture constituting the creation of$200 million 6.75% Notes due 2004,$200 million 6.875% Notes due 
2007, $225 million 6.50% Notes due 2008, $100 million 7.25% Notes due 2017 and $300 million 7.3 75% Notes due 2028, dated 
as of March 16, 200 I, to said Indenture (Exhibit 4(n)-2 to PPL Corporation Form I 0-K Report (File No. 1-11459) for the year 
ended December 31, 2004) 

- Second Supplemental Indenture, dated as ofJanuary 30,2003, to said Indenture (Exhibit 4(n)-3 to PPL Corporation Form 10-K 
Report (File No. 1-11459) for the year ended December 31, 2004) 

- Third Supplemental Indenture, dated as of October 31, 2014, to said Indenture (Exhibit 4(b) to PPL Corporation Form 10-Q 
Report (File No. 1-11459) for the quarter ended September 30, 2014) 

- Fourth Supplemental Indenture, dated as of December I, 2016 (Exhibit 4(d)-5 to PPL Corporation Form I 0-K Report (File No. 1-
11459) for the year ended December 31, 20 16) 

- Fifth Supplemental Indenture, dated as of January 2, 2019, to said Indenture 

- Indenture, dated as of August I, 200 I, by PPL Electric Utilities Corporation and JPMorgan Chase Bank (formerly The Chase 
Manhattan Bank), as Trustee (Exhibit 4.1 to PPL Electric Utilities Corporation Form 8-K Report (File No. 1-905) dated August 21, 
2001) 

- Supplemental Indenture No.6, dated as of December I, 2005, to said Indenture (Exhibit 4(a) to PPL Electric Utilities Corporation 
Form 8-K Report (File No. 1-905) dated December 22, 2005) 

- Supplemental Indenture No.7, dated as of August I, 2007, to said Indenture (Exhibit 4(b) to PPL Electric Utilities Corporation 
Form 8-K Report (File No. 1-905) dated August 14, 2007) 
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- Supplemental Indenture No.9, dated as of October I, 2008, to said Indenture (Exhibit 4(c) to PPL Electric Utilities Corporation 
Form 8-K Report (File No. 1-905) dated October 31, 2008) 

- Supplemental Indenture No. I 0, dated as ofMay I, 2009, to said Indenture (Exhibit 4(b) to PPL Electric Utilities Corporation 
Form 8-K Report (File No. 1-905) dated May 22, 2009) 

- Supplemental Indenture No. II, dated as ofJuly I, 20Il, to said Indenture (Exhibit 4.1 to PPL Electric Utilities Corporation Form 
8-K Report (File No. I-905) dated July I3, 20 II) 

- Supplemental Indenture No. I2, dated as of July I, 20 II, to said Indenture (Exhibit 4(a) to PPL Electric Utilities Corporation 
Form 8-K Report (File No. I-905) dated July 18, 20 II) 

- Supplementallndenture No. I3, dated as of August I, 2011, to said Indenture (Exhibit 4(a) to PPL Electric Utilities Corporation 
Form 8-K Report (File No. I-905) dated August 23, 20 II) 

- Supplemental Indenture No. 14, dated as of August 1, 20 I2, to said Indenture (Exhibit 4(a) to PPL Electric Utilities Corporation 
Form 8-K Report (File No. 1-905) dated August 24, 2012) 

- Supplemental Indenture No. I5, dated as of July I, 2013, to said Indenture (Exhibit 4(a) to PPL Electric Utilities Corporation 
Form 8-K Report (File No. 1-905) dated July 11,20 13) 

- Supplemental Indenture No. 16, dated as of June 1, 2014, to said Indenture (Exhibit 4(a) to PPL Electric Utilities Corporation 
Form 8-K Report (File No. 1-905) dated June 5, 2014) 

- Supplemental Indenture No. 17, dated as of October I, 2015, to said Indenture (Exhibit 4(a) to PPL Electric Utilities Corporation 
Form 8-K Report (File No. 1-905) dated October 1, 20 15) 

- Supplemental Indenture No. 18, dated as of March I, 2016, to said Indenture (Exhibit 4(c) to PPL Electric Utilities Corporation 
Form 8-K Report (File No. 1-905) dated March 10, 20 16) 

- Supplemental Indenture No. 19, dated as of May 1, 2017, to said Indenture (Exhibit 4(a) to PPL Electric Utilities Corporation 
Form 8-K Report (File No. I-905) dated May 11, 2017) 

- Supplemental Indenture No. 20, dated as of June I, 2018, to said Indenture (Exhibit 4(a) to PPL Corporation Form 8-K Report 
(File No. I-11459) dated June 14, 20I8) 

- Trust Deed constituting £200 million 5.875 percent Bonds due 2027, dated March 25,2003, between Western Power Distribution 
(South West) pic and J.P. Morgan Corporate Trustee Services Limited (Exhibit 4(o)-l to PPL Corporation Form I 0-K Report (File 
No. 1-11459) for the year ended December31, 2004) 

- Supplement, dated May 27,2003, to said Trust Deed, constituting £50 million 5.875 percent Bonds due 2027 (Exhibit 4(o)-2 to 
PPL Corporation Form 1 0-K Report (File No. 1-11459) for the year ended December 31, 2004) 

- Pollution Control Facilities Loan Agreement, dated as of October I, 2008, between Pennsylvania Economic Development 
Financing Authority and PPL Electric Utilities Corporation (Exhibit 4(a) to PPL Electric Utilities Corporation Form 8-KReport 
(File No. 1-905) dated October 31, 2008) 

- Pollution Control Facilities Loan Agreement, dated as of March 1, 2016, between PPL Electric Utilities Corporation and the 
Lehigh County Industrial Development Authority (Exhibit 4(a) to PPL Electric Utilities Corporation Form 8-K Report (File No. 1-
905) dated March 10, 20 16) 
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- Pollution Control Facilities Loan Agreement, dated as of March I, 2016, between PPL Electric Utilities Corporation and the 
Lehigh County Industrial Development Authority (Exhibit 4(b) to PPL Electric Utilities Corporation Form 8-K Report (File No. 1-
905) dated March I 0, 20 16) 

- Trust Deed constituting£ 105 million 1.541 percent Index-Linked Notes due 2053, dated December I, 2006, between Western 
Power Distribution (South West) pic and HSBC Trustee (Cl) Limited (Exhibit 4(i) to PPL Corporation Form I 0-K Report (File No. 
1-11459) for the year ended December 31, 2006) 

- Trust Deed constituting£ 120 million 1.541 percent Index-Linked Notes due 2056, dated December I, 2006, between Western 
Power Distribution (South West) pic and HSBC Trustee (Cl) Limited (Exhibit 4G) to PPL Corporation Form I 0-K Report (File No. 
1-11459) for the year ended December 31, 2006) 

Trust Deed constituting £225 million 4.80436 percent Notes due 2037, dated December 21, 2006, between Western Power 
Distribution (South Wales) pic and HSBC Trustee (CI) Limited (Exhibit 4(k) to PPL Corporation Form I 0-K Report (File No. 1-
11459) for the year ended December 31, 2006) 

- Subordinated Indenture, dated as of March I, 2007, between PPL Capital Funding, Inc., PPL Corporation and The Bank ofNew 
York, as Trustee (Exhibit 4(a) to PPL Corporation Form 8-K Report (File No. 1-11459) dated March 20, 2007) 

- Supplemental Indenture No. I, dated as ofMarch I, 2007, to said Subordinated Indenture (Exhibit 4(b) to PPL Corporation Form 
8-K Report (File No. 1-11459) dated March 20, 2007) 

- Supplemental Indenture No.4, dated as of March 15,2013, to said Subordinated Indenture (Exhibit 4(b) to PPL Corporation Fonn 
8-KReport (File No. 1-11459) dated March 15, 2013) 

- Trust Deed constituting £200 million 5.75 percent Notes due 2040, dated March 23,2010, between Western Power Distribution 
(South Wales) pic and HSBC Corporate Trustee Company (UK) Limited (Exhibit 4(a) to PPL Corporation Form I 0-Q Report (File 
No. 1-11459) for the quarter ended March 31, 20 I 0) 

- Trust Deed constituting £200 million 5.75 percent Notes due 2040, dated March 23,2010, between Western Power Distribution 
(South West) pic and HSBC Corporate Trustee Company (UK) Limited (Exhibit 4(b) to PPL Corporation Form 10-Q Report (File 
No. 1-11459) for the quarter ended March 31, 20 I 0) 

- Indenture, dated as of October I, 20 I 0, between Kentucky Utilities Company and The Bank ofNew York Mellon, as Trustee 
(Exhibit 4(q)-1 to PPL Corporation Form I 0-K Report (File No. 1-11459) for the year ended December 31,201 0) 

- Supplemental Indenture No. I, dated as of October 15, 20 I 0, to said Indenture (Exhibit 4(q)-2 to PPL Corporation Form 1 0-K 
Report (File No. 1-11459) for the year ended December 31,201 0) 

- Supplemental Indenture No.2, dated as ofNovember I, 2010, to said Indenture (Exhibit 4(q)-3 to PPL Corporation Form I 0-K 
Report (File No. 1-1 1459) for the year ended December 31,201 0) 

- Supplemental Indenture No.3, dated as of November I, 2013, to said Indenture (Exhibit 4(b) to PPL Corporation Form 8-K Report 
(File No. 1-11459) dated November 13, 2013) 

- Supplemental Indenture No.4, dated as of September 1, 2015, to said Indenture (Exhibit 4(b) to Kentucky Utilities Company 
Form 8-K Report (File No. 1-3464) dated September28, 2015) 

- Supplemental Indenture No.5, dated as of August I, 2016, to said Indenture (Exhibit 4(b) to Kentucky Utilities Company Form 8-
K Report (File No. 1-3464) dated August 26, 20 16) 
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Supplemental Indenture No.6, dated as of August 1, 2018, to Indenture, dated as of October 1, 2010, between Kentucky Utilities 
Company and The Bank of New York Mellon, as Trustee (Exhibit 4(a) to PPL Corporation 10-Q Report (File No. 1-11459) for the 
quarter ended September 30, 20 18) 

- Indenture, dated as of October I, 2010, between Louisville Gas and Electric Company and The Bank ofNew York Mellon, as 
Trustee (Exhibit 4(r)-l to PPL Corporation Form 10-K Report (File No. I -11459) for the year ended December 31,20 10) 

- Supplemental Indenture No. 1, dated as of October I 5, 20 I 0, to said Indenture (Exhibit 4(r)-2 to PPL Corporation Form I 0-K 
Report (File No. 1-1 1459) for the year ended December 31,201 0) 

- Supplemental Indenture No.2, dated as ofNovember 1, 2010, to said Indenture (Exhibit 4(r)-3 to PPL Corporation Form 1 0-K 
Report (File No. 1-1 I 45 9) for the year ended December 31, 20 I 0) 

- Supplemental Indenture No.3, dated as ofNovember 1, 2013, to said Indenture (Exhibit 4(a) to PPL Corporation Form 8-K Report 
(File No. I -11459) dated November 13, 2013) 

Supplemental Indenture No.4, dated as of September!, 2015, to said Indenture (Exhibit 4(a) to Louisville Gas and Electric 
Company Form 8-K Report (File No. 1-2893) dated September 28, 2015) 

- Supplemental Indenture No.5, dated as of September 1, 2016, to said Indenture (Exhibit 4(b) to Louisville Gas and Electric 
Company Form 8-K (File No. l-2893) dated September 15, 2016) 

- Supplemental Indenture No.6, dated as ofMay 15, 2017, to said Indenture (Exhibit 4(b) to Louisville Gas and Electric Company 
Form 8-K Report (File No. 1-2893) dated June 1, 2017) 

- Indenture, dated as ofNovember 1, 20 I 0, between LG&E and KU Energy LLC and The Bank ofNew York Mellon, as Trustee 
(Exhibit 4(s)-1 to PPL Corporation Form 1 0-K Report (File No. 1-11459) for the year ended December 31, 2010) 

- Supplemental Indenture No. I, dated as ofNovember 1, 2010, to said Indenture (Exhibit 4(s)-2 to PPL Corporation Form 1 0-K 
Report (File No. 1-11459) for the year ended December 31, 201 0) 

- Supplemental Indenture No.2, dated as of September 1, 2011, to said Indenture (Exhibit 4(a) to PPL Corporation Form 8-K Report 
(File No. 1-11459) dated September 30,201 I) 

- 2002 Series A Carroll County Loan Agreement, dated February 1, 2002, by and between Kentucky Utilities Company, and 
County of Carroll, Kentucky (Exhibit 4(w)-I to PPL Corporation Form I 0-K Report (File No. 1-11459) for the year ended 
December 31, 2010) 

- Amendment No. I dated as of September I, 2010 to said Loan Agreement by and between Kentucky Utilities Company, and 
County of Carroll, Kentucky (Exhibit 4(w)-2 to PPL Corporation Form 1 0-K Report (File No. 1-11459) for the year ended 
December 31, 201 0) 

- 2002 Series B Carroll County Loan Agreement, dated February 1, 2002, by and between Kentucky Utilities Company, and 
County of Carroll, Kentucky (Exhibit 4(x)-1 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended 
December 31, 201 0) 

- Amendment No.1 dated as of September 1, 2010, to said Loan Agreement by and between Kentucky Utilities Company, and 
County of Carroll, Kentucky (Exhibit 4(x)-2 to PPL Corporation Form 1 0-K Report (File No. 1-11459) for the year ended 
December 31, 201 0) 
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- 2004 Series A Carroll County Loan Agreement, dated October I, 2004 and amended and restated as of September I, 2008, by and 
between Kentucky Utilities Company, and County of Carroll, Kentucky (Exhibit 4(z)-1 to PPL Corporation Form I 0-K Report 
(File No. 1-11459) for the year ended December 31, 2010) 

- Amendment No. 1 dated as of September 1, 20 I 0, to said Loan Agreement by and between Kentucky Utilities Company, and 
County of Carroll, Kentucky (Exhibit 4(z)-2 to PPL Corporation Form 10-K Report (File No. 1-114~9) for the year ended 
December 31, 20 I 0) 

- 2006 Series B Carroll County Loan Agreement, dated October I, 2006 and amended and restated September I, 2008, by and 
between Kentucky Utilities Company, and County of Carroll, Kentucky (Exhibit 4(aa)-1 to PPL Corporation Form I 0-K Report 
(File No. 1-11459) for the year ended December 31,201 0) 

- Amendment No. I dated as of September 1, 2010, to said Loan Agreement by and between Kentucky Utilities Company, and 
County of Carroll, Kentucky (Exhibit 4(aa)-2 to PPL Corporation Form I 0-K Report (File No. 1-11459) for the year ended 
December 31,201 0) 

- 2008 Series A Carroll County Loan Agreement, dated August 1, 2008 by and between Kentucky Utilities Company, and County 
of Carroll, Kentucky (Exhibit 4(cc)-1 to PPL Corporation Form I 0-K Report (File No. 1-1 1459) for the year ended December 31, 
2010) 

- Amendment No. I dated September I, 2010, to said Loan Agreement by and between Kentucky Utilities Company, and County of 
Carroll, Kentucky (Exhibit 4(cc)-2 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 3 I, 
2010) 

- 2016 Series A Carroll County Loan Agreement dated as of August I, 2016 between Kentucky Utilities Company and the County 
of Carroll, Kentucky (Exhibit 4(a) to Kentucky Utilities Company Form 8-K Report (File No. 1-3464) dated August 26, 20 16) 

- 2000 Series A Mercer County Loan Agreement, dated May I, 2000 and amended and restated as of September 1, 2008, by and 
between Kentucky Utilities Company, and County ofMercer, Kentucky (Exhibit 4(dd)-1 to PPL Corporation Form I 0-K Report 
(File No. 1-11459) for the year ended December 31, 2010) 

- Amendment No. I dated September I, 20 I 0, to said Loan Agreement by and between Kentucky Utilities Company, and County of 
Mercer, Kentucky (Exhibit 4(dd)-2 to PPL Corporation Form I 0-K Report (File No. 1-1 1459) for the year ended December 31, 
2010) 

- 2002 Series A Mercer County Loan Agreement, dated February I, 2002, by and between Kentucky Utilities Company, and 
County of Mercer, Kentucky (Exhibit 4(ee)-1 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended 
December 31,20 I 0) 

- Amendment No. I dated September I, 20 I 0, to said Loan Agreement by and between Kentucky Utilities Company, and County of 
Mercer, Kentucky (Exhibit 4(ee)-2 to PPL Corporation Form I 0-K Report (File No. I -11459) for the year ended December 31, 
2010) 

- 2002 Series A Muhlenberg County Loan Agreement, dated February I, 2002, by and between Kentucky Utilities Company, and 
County ofMuhlenberg, Kentucky (Exhibit 4(ff)-l to PPL Corporation Form I 0-K Report (File No. 1-11459) for the year ended 
December 3 I, 20 I 0) 

- Amendment No. I dated September I, 20 I 0, to said Loan Agreement by and between Kentucky Utilities Company, and County of 
Muhlenberg, Kentucky (Exhibit 4(ff)-2 to PPL Corporation Form I 0-K Report (File No. I -I I 459) for the year ended December 31, 
2010) 
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- 2018 Series A Carroll County Loan Agreement, dated as of August I, 2018, by and between Kentucky Utilities Company and 
County of Carroll, Kentucky (Exhibit 4(b) to PPL Corporation Form 1 0-Q Report (File No. 1-11459) for the quarter ended 
September 30, 20 18) 

- 2001 Series A Jefferson County Loan Agreement, dated November 1, 200 I, by and between Louisville Gas and Electric 
Company, and Jefferson County, Kentucky (Exhibit 4Qj)-l to PPL Corporation Form 1 O-K Report (File No. 1-11459) for the year 
ended December 31, 201 0) 

- Amendment No.1 dated September 1, 2010, to said Loan Agreement by and between Louisville Gas and Electric Company, and 
Jefferson County, Kentucky (Exhibit 4Qj)-2 to PPL Corporation Form 1 0-K Report (File No. 1-1 I 459) for the year ended 
December 31, 201 0) 

- 200 I Series 8 Jefferson County Loan Agreement, dated November I, 200 I, by and between Louisville Gas and Electric 
Company, apd Jefferson County, Kentucky (Exhibit 4(kk)-l to PPL Corporation Form !O-K Report (File No. 1-11459) for the year 
ended December 3 I, 201 0) 

- Amendment No. I dated September 1, 20 I 0, to said Loan Agreement by and between Louisville Gas and Electric Company, and 
Jefferson County, Kentucky (Exhibit 4(kk)-2 to PPL Corporation Form I 0-K Report (File No. I -1 1459) for the year ended 
December 31, 20 I 0) 

- 2003 Series A Louisville/Jefferson County Metro Government Loan Agreement, dated October 1, 2003, by and between 
Louisville Gas and Electric Company and Louisville/Jefferson County Metro Government, Kentucky (Exhibit 4(11)-1 to PPL 
Corporation Form 10-KReport (File No. 1-11459) for the year ended December 31, 2010) 

- Amendment No.1 dated September 1, 2010, to said Loan Agreement by and between Louisville Gas and Electric Company, and 
Louisville/Jefferson County Metro Government, Kentucky (Exhibit 4(1l)-2 to PPL Corporation Form I 0-K Report (File No. I-
1 1459) for the year ended December 31, 2010) 

- 2005 Series A Louisville/Jefferson County Metro Government Loan Agreement, dated February I, 2005 and amended and 
restated as ofSeptember I, 2008, by and between Louisville Gas and Electric Company, and Louisville/Jefferson County Metro 
Government, Kentucky (Exhibit 4(mm)-1 to PPL Corporation Form I 0-K Repqrt (File No. I- I 1459) for the year ended December 
31,2010) 

- Amendment No. I dated September I, 2010, to said Loan Agreement by and between Louisville Gas and Electric Company, and 
Louisville/Jefferson County Metro Government, Kentucky (Exhibit 4(mm)-2 to PPL Corporation Form I 0-K Report (File No. 1-
11459) for the year ended December 31,201 0) 

- 2007 Series A Louisville/Jefferson County Metro Government Loan Agreement, dated as of March 1, 2007 and amended and 
restated as of September 1, 2008, by and between Louisville Gas and Electric Company, and Louisville/Jefferson County Metro 
Government, Kentucky (Exhibit 4(nn)-l to PPL Corporation Form 1 0-K Report (File No. 1-11459) for the year ended December 
31,201 0) 

- Amendment No. I dated September 1, 2010, to said Loan Agreement by and between Louisville Gas and Electric Company, and 
Louisville/Jefferson County Metro Government, Kentucky (Exhibit 4(nn)-2 to PPL Corporation Form I 0-K Report (File No. I
I 1459) for the year ended December 31,201 0) 

- 2007 Series 8 Louisville/Jefferson County Metro Government Amended and Restated Loan Agreement, dated November l, 2010, 
by and between Louisville Gas and Electric Company and Louisville/Jefferson County Metro Government, Kentucky (Exhibit 
4(oo) to PPL Corporation Form I 0-K Report (File No. 1-1 1459) for the year ended December 31, 2010) 

- 2001 Series A Trimble County Loan Agreement, dated November 1, 2001, by and between Louisville Gas and Electric Company, 
and County of Trimble, Kentucky (Exhibit 4(qq)-1 to PPL Corporation Form 1 0-K Report (File No. 1-1 1459) for the year ended 
December 3 I, 20 I 0) 
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- Amendment No. I dated September I, 20 I 0, to said Loan Agreement by and between Louisville Gas and Electric Company, and 
the County ofTrimble, Kentucky (Exhibit 4(qq)-2 to PPL Corporation Form I 0-K Report (File No. 1-11459) for the year ended 
December 31, 20 I 0) 

- 2017 Series A Trimble County Loan Agreement, dated as of June I, 2017, by and between Louisville Gas and Electric Company 
and the County ofTrimble, Kentucky (Exhibit 4(a) to Louisville Gas and Electric Company Form 8-KReport (File No. 1-2893) 
dated June 1, 20 17) 

- 200 I Series B Trimble County Loan Agreement, dated November 1, 200 I, by and between Louisville Gas and Electric Company, 
and County ofTrimble, Kentucky (Exhibit 4(rr)-1 to PPL Corporation Form I 0-K Report (File No. 1-11459) for the year ended 
December 31, 20 I 0) 

- Amendment No. I dated September I, 20 I 0, to said Loan Agreement by and between Louisville Gas and Electric Company, and 
County ofTrimble, Kentucky (Exhibit 4(rr)-2 to PPL Corporation Form I 0-K Report (File No. 1-11459) for the year ended 
December 31, 20 I 0) 

- 2016 Series A Trimble County Loan Agreement dated as of September I, 2016 between Louisville Gas and Electric Company and 
the County ofTrimble, Kentucky (Exhibit 4(a) to Louisville Gas and Electric Company Form 8-K (File No. 1-2893) dated 
September 15, 20 16) 

- Trust Deed, dated November 26, 20 I 0, between Central Networks East pic and Central Networks West pic, the Issuers, and 
Deutsche Trustee Company Limited relating to Central Networks East pic and Central Network West pic £3 billion Euro Medium 
Term Note Programme (Exhibit 4(pp) to PPL Corporation Form I O-K Report (File No. 1-11459) for the year ended December 31, 
2015) 

- Indenture, dated April 21, 20 II, between PPL WEM Holdings PLC, as Issuer, and The Bank ofNew York Mellon, as Trustee 
(Exhibit I 0.2 to PPL Corporation Form 8-K Report (File No. 1-11459) dated April 21, 2011) 

- Supplemental Indenture No. I, dated April 21, 20 II, to said Indenture (Exhibit I 0.3 to PPL Corporation Form 8-K Report (File 
No. 1-11459) dated April21, 2011) 

- Second Supplemental Indenture, dated as of October 30,2014, to said Indenture (Exhibit 4(a) to PPL Corporation Form 10-Q 
Report (File No. 1-11459) for the quarter ended September 30, 20 14) 

- Trust Deed, dated April 27, 2011, by and among Western Power Distribution (East Midlands) pic and Western Power Distribution 
(West Midlands) pic, as Issuers, and HSBC Corporate Trustee Company (UK) Limited as Note Trustee (Exhibit 4.1 to PPL 
Corporation Form 8-K Report (File No.l-11459) dated May 17, 20 II) 

- Amended and Restated Trust Deed, dated September I 0, 2013, by and among Western Power Distribution (East Midlands) pic, 
Western Power Distribution (West Midlands) pic, Western Power Distribution (South West) pic and Western Power Distribution 
(South Wales) pic as Issuers, and HSBC Corporate Trustee Company (UK) Limited as Note Trustee (Exhibit 4.1 to PPL 
Corporation Fonn 8-K Report (File No. 1-11459) dated October 18,20 13) · 

- £3,000,000,000 Euro Medium Term Note Programme entered into by Western Power Distribution (East Midlands) pic, Western 
Power Distribution (South Wales) pic, Western Power Distribution (South West) pic and Western Power Distribution (West 
Midlands) pic, dated as of September 9, 2016 (Exhibit 4(oo)-3 to PPL Corporation Form 10-K Report (File No. 1-11459) for the 
year ended December 31, 20 16) 

- £3,000,000,000 Euro Medium Term Note Programme entered into by Western Power Distribution (East Midlands) pic, Western 
Power Distribution (South Wales) pic, Western Power Distribution (South West) pic and Western Power Distribution (West 
Midlands) pic, dated as of September 15,2017 (Exhibit 4(b) to PPL Corporation Form 10-Q Report (File No. 1-11459) for the 
quarter ended September 30, 20 17) 
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Amended and Restated Trust Deed, relating to the £3,000,000,000 Euro Medium Term Note Programme of the Issuers, dated 
September 9, 2016, by and among Western Power Distribution (East Midlands) pic, Western Power Distribution (South Wales) 
pic, Western Power Distribution (South West) pic and Western Power Distribution (West Midlands) pic as Issuers, and HSBC 
Corporate Trustee Company (UK) Limited as Note Trustee (Exhibit 4(a)-1 to PPL Corporation 1 0-Q Report (File No. 1-11459) for 
the quarter ended March 31, 20 18) 

- Supplement Prospectus, dated March 15,2018 to the £3,000,000,000 Euro Medium Term Note Programme, entered into by 
Western Power Distribution (East Midlands) pic, Western Power Distribution (South Wales) pic, Western Power Distribution 
(South West) pic and Western Power Distribution (West Midlands) pic, dated as of September 15, 2017 (Exhibit 4(a)-2 to PPL 
Corporation 10-Q Report (File No. 1-11459) for the quarter ended March 31, 2018) 

- Amended and Restated Trust Deed, dated August 14, 2018, by and among Western Power Distribution (East Midlands) pic, 
Western Power Distribution (South Wales) pic, Western Power Distribution (South West) pic and Western Power Distribution 
(West Midlands) pic as Issuers, and HSBC Corporate Trustee Company (UK) Limited as Note Trustee (Exhibit 4(c) to PPL 
Corporation Form 1 0-Q Report (File No. 1-11459) for the quarter ended September 30, 20 18) 

- Trust Deed constituting £500 million 3.625% Senior Unsecured Notes due 2023, dated November 6, 2015, by and among 
Western Power Distribution pic as Issuer, and HSBC Corporate Trustee Company (UK) Limited as Note Trustee (Exhibit 4.1 to 
PPL Corporation Form 8-K Report (File No. 1-11459) dated November 6, 20 15) 

- Subscription Agreement, dated November 14, 2017, by and among Western Power Distribution(South West) pic as Issuer, HSBC 
Bank p1c, Mizuho International pic, The Royal Bank of Scotland pic (trading as NatWest Markets), Banco Santander, S.A., 
Barclays Bank PLC, Lloyds Bank pic, Merrill Lynch International, MUFG Securities EMEA pic and RBC Europe Limited. 
(Exhibit 4.3 to PPL Corporation Form 8-K Report (File No. 1-11459) dated November 14, 2017). 

- Trust Deed, dated October 16, 2018, between Western Power Distribution pic as Issuer, and HSBC Corporate Trustee Company 
(UK) Limited as Trustee (Exhibit 4(d) to PPL Corporation Form I 0-Q Report (File No. 1-11459) for the quarter ended September 
30, 2018) 

- $300 million Revolving Credit Agreement, dated as ofNovember 12,2013, among PPL Capital Funding, Inc., as borrower, PPL 
Corporation, as Guarantor, the Lenders party thereof and PNC Bank National Association, as Administrative Agent, and 
Manufactures and Traders Trust as Syndication Agent (Exhibit 10.1 to PPL Corporation Form 8-KReport (File No. 1-11459) 
dated November 13, 2013) 

- $150 million Revolving Credit Agreement, dated as of March ·26, 2014, among PPL Capital Funding, Inc., as Borrower, PPL 
Corporation, as Guarantor and The Bank ofNova Scotia, as Administrative Agent, Issuing Lender and Lender (Exhibit 10.1 to 
PPL Corporation Form 8-KReport (File No. 1-11459) dated April 1, 2014) 

- First Amendment to said Revolving Credit Agreement, dated as ofMarch 17,2015 (Exhibit 10(c)-2'to PPL Corporation Form I O
K Report (File No. 1-11459) for the year ended December 31, 2015) 

- Second Amendment to said Revolving Credit Agreement, dated as of March 17,2016 (Exhibit I O(a) to PPL Corporation Form 10-
Q Report (File No. 1-11459) for the quarter ended June 30, 20 16) 

- Third Amendment to said Revolving Credit Agreement, dated as ofMarch 17, 2017, (Exhibit I O(a) to PPL Corporation Form I 0-
Q Report (File No. 1-11459) for the quarter ended March 31, 2017) 

- Fourth Amendment to said Revolving Credit Agreement, dated as of March 16, 2018 
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Employee Matters Agreement, among PPL Corporation, Talen Energy Corporation, C/R Energy Jade, LLC, Sapphire Power 
Holdings LLC. and Raven Power Holdings LLC, dated as of June 9, 2014 (Exhibit I 0.1 to PPL Energy Supply, LLC Form 8-K 
Report (File No. 1-32944) dated June 12, 2014) 

- $300 million Amended and Restated Revolving Credit Agreement, dated as ofJuly 28,2014, among PPL Electric Utilities 
Corporation, as the Borrower, the Lenders from time to time party thereto and Wells Fargo Bank, National Association, as 
Administrative Agent, Issuing Lender and Swingline Lender (Exhibit I O(e) to PPL Electric Utilities Corporation Form I 0-Q 
Report (File No. 1-905) for the quarter ended June 30, 2014) 

- Notice of Automatic Extension, dated as of September 29, 2014, to said Amended and Restated Credit Agreement (Exhibit 1 O(b) 
to PPL Electric Utilities Corporation Form I 0-Q Report (File No. 1-905) for the quarter ended September 30, 2014) 

- Amendment No. I to said Credit Agreement, dated as of January 29,2016 (Exhibit I 0.2 to PPL Corporation Form 8-K Report (File 
No. 1-11459) dated February 3, 2016) 

- Commitment Extension and Increase Agreement and Amendment No.2 to said Credit Agreement, dated as of December 1, 2016 
(Exhibit JO(e)-4 to PPL Corporation Form !O-K Report (File No. 1-11459) for the year ended December 31, 2016) 

- Commitment Extension Agreement and Amendment No. 3 to said Credit Agreement, dated as of January 26, 2018 (Exhibit 1 O(e )-
5 to PPL Corporation Form 1 0-K Report (File No. 1-11459) for the year ended December 31, 2017) 

- $300 million Revolving Credit Agreement, dated as of July 28, 2014, among PPL Capital Funding, Inc., as the Borrower, PPL 
Corporation, as the Guarantor, the Lenders from time to time party thereto and Wells Fargo Bank, National Association, as 
Administrative Agent, Issuing Lender and Swingline Lender (Exhibit 1 O(d) to PPL Corporation Form I 0-Q Report (File No. 1-
11459) for the quarter ended June 30, 20 14) 

Amendment No. I to said Credit Agreement, dated as of January 29, 2016 (Exhibit I 0.1 to PPL Corporation Form 8-K Report (File 
No. 1-11459) dated February 3, 20 16) 

- Commitment Extension and Increase Agreement and Amendment No.2 to said Credit Agreement, dated as of December I, 2016 
(Exhibit I O(f)-3 to PPL Corporation Form !O-K Report (File No. 1-11459) for the year ended December 31, 2016) 

- Commitment Extension Agreement and Amendment No.3 to said Credit Agreement, dated as of January 26, 2018 (Exhibit I O(f)-4 . 
to PPL Corporation Form I O-K Report (File No. 1-11459) for the year ended December 31, 2017) 

- $400 million Amended and Restated Revolving Credit Agreement, dated as of July 28, 2014, among Kentucky Utilities 
Company, as the Borrower, the Lenders from time to time party thereto and Wells Fargo Bank, National Association, as 
Administrative Agent, Issuing Lender and Swingline Lender (Exhibit I O(f) to PPL Corporation Form I 0-Q Report (File No. 1-
11459) for the quarter ended June 30, 2014) 

- Amendment No. I to said Credit Agreement, dated as of January 29,2016 (Exhibit I 0.4 to PPL Corporation Form 8-K Report (File 
No. 1-11459) dated February 3, 20.16) 

- Commitment Extension Agreement and Amendment No.2 to said Credit Agreement, dated as of January 4, 2017 (Exhibit I O(g)-3 
to PPL Corporation Form I 0-K Report (File No. 1-11459) for the year ended December 31, 20 16) 
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- Commitment Extension Agreement and Amendment No.3 to said Credit Agreement, dated as of January 26, 2018 (Exhibit I O(g)-
4 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2017) 

- $500 million Amended and Restated Revolving Credit Agreement, dated as of July 28,2014, among Louisville·Gas and Electric 
Company, as the Borrower, the Lenders from time to time party thereto and Wells Fargo Bank, National Association, as 
Administrative Agent, Issuing Lender and Swing line Lender (Exhibit I O(g) to PPL Corporation Form I 0-Q Report (File No. 1-
11459) for the quarter ended June 30, 20 14) 

- Amendment No. I to said Credit Agreement, dated as ofJanuary 29, 2016 (Exhibit I 0.3 to PPL Corporation Form 8-K Report (File 
No.l-11459)dated February 3,2016) 

- Commitment Extension Agreement and Amendment No.2 to said Credit Agreement, dated as of January 4, 2017 (Exhibit I O(h)-3 
to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2016) 

- Commitment Extension Agreement and Amendment No. 3 to said Credit Agreement, dated as of January 26, 2018 (Exhibit 1 O(h)-
4 to PPL Corporation Form I 0-K Report (File No. 1-11459) for the year ended December 31, 2017) 

- Amendment and Restatement Agreement, dated July 29, 2014, between Western Power Distribution (South West) pic and the 
banks party thereto, as Bookrunners and Mandated Lead Arrangers, HSBC Bank pic and Mizuho Bank, Ltd., as Joint 
Coordinators, and Mizuho Bank, Ltd., as Facility Agent, relating to the £245 million Multicurrency Revolving Credit Facility 
Agreement originally dated January 12, 2012 (Exhibit I O(h) to PPL Corporation Form I 0-Q Report (File No. 1-11459) for the 
quarter ended June 30, 20 14) 

- Amendment Agreement, dated March 21, 2018, between Western Power Distribution (South West) pic and the banks party 
thereto, as Bookrunners and Mandated Lead Arrangers, HSBC Bank pic and Mizuho Bank Ltd., as Joint Coordinators, and 
Mizuho Bank, Ltd., as Facility Agent, relating to the £245 million Multicurrency Revolving Credit Facility Agreement originally 
dated January 12, 2012 and amended and restated on July 29, 2014 (Exhibit 1 O(d) to PPL Corporation 1 0-Q Report (File No. 1-
11459) for the quarter ended March 31, 20 18) 

- Amendment and Restatement Agreement, dated July 29,2014, between Western Power Distribution (East Midlands) pic and the 
banks party thereto, as Bookrunners and Mandated Lead Arrangers, HSBC Bank pic and Mizuho Bank Ltd., as Joint 
Coordinators, and Bank of America Merrill Lynch International Limited, as Facility Agent, relating to the £300 million 
Multi currency Revolving Credit Facility Agreement originally dated April4, 20 II (Exhibit lO(i) to PPL Corporation Form I 0-Q 
Report (FileNo. 1-11459)forthe quarter ended June 30, 2014) 

- Amendment Agreement, dated March 13, 2018, between Western Power Distribution (East Midlands) pic and the banks party 
thereto, as Bookrunners and Mandated Lead Arrangers, HSBC Bank pic and Mizuho Bank Ltd., as Joint Coordinators, and Bank 
of America Merrill Lynch International Limited, as Facility Agent, relating to the £300 million Multicurrency Revolving Credit 
Facility Agreement originally dated April4, 2011 and amended and restated on July 29,2014 (Exhibit JO(h) to PPL Corporation 
I 0-Q Report (File No. 1-11459) for the quarter ended March 31, 2018) 

- Amendment and Restatement Agreement, dated July 29,2014, between Western Power Distribution (West Midlands) pic and the 
banks party thereto, as Bookrunners and Mandated Lead Arrangers, HSBC Bank pic and Mizuho Bank Ltd., as Joint 
Coordinators, and Bank of America Merrill Lynch International Limited, as Facility Agent, relating to the £300 million 
Multi currency Revolving Credit Facility Agreement originally dated April 4, 20 II (Exhibit I OG) to PPL Corporation Form I 0-Q 
Report (File No. 1-11459) for the quarter ended June 30, 20 14) 
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- Amendment Agreement, dated March 13, 2018, between Western Power Distribution (West Midlands) pic and the banks party 
thereto, as Bookrunners and Mandated Lead Arrangers, HSBC Bank pic and Mizuho Bank Ltd., as Joint Coordinators, and Bank 
of America Merrill Lynch International Limited, as Facility Agent, relating to the £300 million Multi currency Revolving Credit 
Facility Agreement originally dated April4, 2011 and amended and restated on July 29,2014 (Exhibit 1 O(a) to PPL Corporation 
I 0-Q Report (File No. 1-11459) for the quarter ended March 31, 2018) 

- $198,309,583.05 Letter of Credit Agreement dated as ofOctober 1, 2014 among Kentucky Utilities Company, as the Borrower, 
the Lenders from time to time party hereto and The Bank ofTokyo-Mitsubishi UFJ, Ltd., New York Branch, as Administrative 
Agent (Exhibit 10.1 to Kentucky Utilities Company Form 8-K Report (File No. 1-3464) dated October 2, 2014) 

- Amendment No. 1 to said Letter of Credit Agreement, dated as of August 1, 2017 (Exhibit I O(a) to PPL Corporation Form 1 0-Q 
Report (File No. 1-11459) forihe quarter ended June 30, 2017) 

- £210 million Multicurrency Revolving Credit Facility Agreement, dated January 13 2016, among Western Power Distribution pic 
and HSBC Bank PLC and Mizuho Bank, Ltd. as Joint Coordinators and Bookrunners, Mizuho Bank, Ltd. as Facility Agent and 
the other banks party thereto as Mandated Lead Arrangers (Exhibit 10.1 to PPL Corporation Form 8-KReport (File No. 1-11459) 
dated January 19,2016) 

- £I 00,000,000 Term Loan Agreement, dated May 24, 2016, between Western Power Distribution (East Midlands) pic and The 
Bank ofTokyo-Mitsubishi UFJ, Ltd. (Exhibit 10.1 to PPL Corporation Form 8-K Report (File No. 1-11459) dated May 26, 2016) 

- £20,000,000 Unconunitted Facility Letter entered into between Western Power Distribution (South West) pic, Western Power 
Distribution (South Wales) pic, Western Power Distribution (West Midlands) pic, Western Power Distribution (East Midlands) pic 
and BNP Pari bas, dated as of January 23, 2014 (Exhibit 1 O(a)-1 to PPL Corporation Form 1 0-Q Report (File No. 1-11459) for the 
quarter ended September 30, 20 17) 

- Amendment to said Uncommitted Facility Letter, dated as of July 28, 2017 (Exhibit 1 O(a)-2 to PPL Corporation Form I 0-Q 
Report (File No. 1-11459) for the quarter ended September 30, 20 17) 

- $200,000,000 Term Loan Credit Agreement, dated as of0ctober26, 2017, among Louisville Gas and Electric Company, as the 
Borrower, the Lenders from time to time party hereto and U.S. Bank National Association, as Administrative Agent (Exhibit I O(b) 
to PPL Corporation Form 1 0-Q Report (File No. 1-11459) for the quarter ended September 30, 2017) 

- £5,000,000 Letter of Credit Facility entered into between Western Power Distribution (South West) pic and Svenska 
Handelsbanken AB dated as ofFebruary 20,2018 (Exhibit 10(e) to PPL Corporation Form I 0-Q Report (File No. 1-11459) for the 
quarter ended March 3 I, 20 I 8) 

- £75,000,000 Facility Letter entered into between Western Power Distribution (South West) pic and Svenska Handelsbanken AB 
dated as of February 28,2018 (Exhibit I O(f) to PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended 
March 31,2018) 

- Confirmation of Forward Sale Transaction, dated May 8, 2018, between the Company and JPMorgan Chase Bank, National 
Association, London Branch (Exhibit 10.1 to PPL Corporation Form 8-K Report (File No. 1-11459) dated May II, 2018) 

- Confirmation ofForward Sale Transaction, dated May 8, 2018, between the Company and Barclays Bank PLC (Exhibit I 0.2 to 
PPL Corporation Form 8-K Report (File No. 1-11459) dated May II, 2018) 

- Additional Confirmation of Forward Sale Transaction, dated May I 0, 2018, between the Company and JPMorgan Chase Bank, 
National Association, London Branch (Exhibit 10.3 to PPL Corporation Form 8-K Report (File No. 1-11459) dated May II, 2018) 
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- Additional Confirmation of Forward Sale Transaction, dated May 8, 2018, between the Company and Barclays Bank PLC 
(Exhibit I 0.4 to PPL Corporation Form 8-KReport (File No. 1-11459) dated May 11, 2018) 

- Amended and Restated Directors Deferred Compensation Plan, dated June 12, 2000 (Exhibit 1 O(h) to PPL Corporation Form I 0-K 
Report (File No. 1-11459) for the year ended December 3 I, 2000) 

- Amendment No. 1 to said Directors Deferred Compensation Plan, dated December 18,2002 (Exhibit I O(m)-1 to PPL Corporation 
Form !O-K Report (File No. I -11459) for the year ended December 3 I, 2002) 

- Amendment No.2 to said Directors Deferred Compensation Plan, dated December 4, 2003 (Exhibit I O(q)-2 to PPL Corporation 
Form 10-KReport (File No. 1-1 1459) for the year ended December 3 I, 2003) 

- Amendment No. 3 to said Directors Deferred Compensation Plan, dated as of January I; 2005 (Exhibit I O(cc )-4 to PPL 
Corporation Form I 0-K Report (File No. 1-11459) for the year ended December 31, 2005) 

- Amendment No.4 to said Directors Deferred Compensation Plan, dated as ofMay I, 2008 (Exhibit I O(x)-5 to PPL Corporation 
Form I O-K Report (File No. 1-1 1459) for the year ended December 3 I, 2008) 

- Amendment No.5 to said Directors Deferred Compensation Plan, dated May 28, 20 I 0 (Exhibit I O(a) to PPL Corporation Form I 0-
Q Report (File No. 1-1 1459) for the quarter ended June 30,201 0) 

- Amendment No.6 to said Directors Deferred Compensation Plan, dated as of April 1_5, 2015 (Exhibit IO(b) to PPL Corporation 
Form I 0-Q Report (File No. 1-11459) for the quarter ended March 31, 2015) 

- PPL Corporation Directors Deferred Compensation Plan Trust Agreement, dated as of April I, 200 I, between PPL Corporation and 
Wachovia Bank, N.A. (as successor to First Union National Bank), as Trustee (Exhibit I O(hh)-1 to PPL Corporation Form I 0-K 
Report (File No. I -1 1459) for the year ended December 31, 2012) 

- PPL Officers Deferred Compensation Plan, PPL Supplemental Executive Retirement Plan and PPL Supplemental Compensation 
Pension Plan Trust Agreem-ent, dated as of April I, 200 I, between PPL Corporation and Wachovia Bank, N.A. (as successor to 
First Union National Bank), as Trustee (Exhibit I O(hh)-2 to PPL Corporation Form I 0-K Report (File No. 1-1 I 459) for the year 
ended December 31, 20 12) 

- PPL Revocable Employee Nonqualified Plans Trust Agreement, dated as ofMarch 20,2007, between PPL Corporation and 
Wachovia Bank, N.A., as Trustee (Exhibit 10(c) to PPL Corporation Form 1 0-Q Report (File No. 1-1 1459) for the quarter ended 
March 3 I, 2007) . 

- PPL Employee Change in Control Agreements Trust Agreement, dated as of March 20, 2007, between PPL Corporation and 
Wachovia Bank, N.A., as Trustee (Exhibit I O(d) to PPL Corporation Form I 0-Q Report (File No. 1-11459) for the quarter ended 
March 31, 2007) 

- PPL Revocable Director Nonqualified Plans Trust Agreement, dated as of March 20,2007, between PPL Corporation and 
Wachovia Bank, N.A., as Trustee (Exhibit I O(e) to PPL Corporation Form 10-Q Report (File No. 1-1 1459) for the quarter ended 
March 3 I, 2007) 

- Amended and Restated Officers Deferred Compensation Plan, dated December 8, 2003 (Exhibit 1 O(r) to PPL Corporation Form 
I 0-K Report (File No. 1-11459) for the year ended December 31, 2003) 
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- Amendment No. 1 to said Officers Deferred Compensation Plan, dated as of January I, 2005 (Exhibit I O(ee)-1 to PPL Corporation 
Form 10-K Report (File No. 1-11459) for the year ended December 31, 2005) 

- Amendment No.2 to said Officers Deferred Compensation Plan, dated as of January 22,2007 (Exhibit IO(bb)-3 to PPL 
Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2006) 

- Amendment No.3 to said Officers Deferred Compensation Plan, dated as of June I, 2008 (Exhibit I O(z)-4 to PPL Corporation 
Form 10-KReport (File No. 1-11459) for the year ended December 31, 2008) 

- Amendment No.4 to said Officers Deferred Compensation Plan, dated as ofFebruary 15, 20I2 (Exhibit IO(ff)-5 to PPL 
Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2011) 

- Amendment No.5 to said Executive Deferred Compensation Plan, dated as ofMay 8, 2014 (Exhibit IO(a) to PPL Corporation 
Form I 0-Q Report (File No. 1-11459) for the quarter ended June 30, 20 14) 

- Amendment No.6 to said Executive Deferred Compensation Plan, dated as of December 16, 201'5 (Exhibit LJI O(q)-7 to PPL 
Corporation Form I 0-K Report (File No. l-II459) for the year ended December 3I, 20 15) 

- Amendment No. 7 to said Executive Deferred Compensation Plan, dated as of January I, 2019 

- Amended and Restated Supplemental Executive Retirement Plan, dated December 8, 2003 (Exhibit I O(s) to PPL Corporation 
Form I 0-K Report (File No. 1-II459) for the year ended December 31, 2003) 

- Amendment No. I to said Supplemental Executive Retirement Plan, dated December 16, 2004 (Exhibit 99 .I to PPL Corporation 
Form 8-K Report (File No. 1-11459) dated December 17, 2004) 

- Amendment No.2 to said Supplemental Executive Retirement Plan, dated as of January I, 2005 (Exhibit 1 O(ff)-3 to PPL 
Corporation Form I O-K Report (File 1-11459) for the year ended December 31, 2005) 

- Amendment No.3 to said Supplemental Executive Retirement Plan, dated as of January 22, 2007 (Exhibit I O(cc)-4 to PPL 
Corporation Fonn I 0-K Report (File No. 1-11459) for the year ended December 31, 2006) 

- Amendment No.4 to said Supplemental Executive Retirement Plan, dated as of December 9, 2008 (Exhibit I O(aa)-5 to PPL 
Corporation Form I 0-K Report (File No. 1-11.459) for the year ended December 31, 2008) 

- Amendment No.5 to said Supplemental Executive Retirement Plan, dated as of February 15, 2012 (Exhibit I O(gg)-6 to PPL 
Corporation Form I 0-K Report (File No. 1-11459) for the year ended December 31, 2011) 

- Amendment No.6 to the Amended and Restated Supplemental Executive Retirement Plan, dated March 23, 2018 (Exhibit I O(g) 
to PPL Corporation Form 10-Q Report (File No. 1-1 1459) for the quarter ended March 31, 2018) 

- Amended and Restated Incentive Compensation Plan, effective January 1, 2003 (Exhibit I O(p) to PPL Corporation Form I 0-K 
Report (File No. l-I1459) for the year ended December 31, 2002) 
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- Amendment No. 1 to said Incentive Compensation Plan, dated as of January I, 2005 (Exhibit 1 O(gg)-2 to PPL Corporation Form 
I 0-K Report (File 1-1 I 459) for the year ended December 3 I, 2005) 

- Amendment No.2 to said Incentive Compensation Plan, dated as of January 26, 2007 (Exhibit I O(dd)-3 to PPL Corporation Form 
I 0-K Report (File No. 1-11459) for the year ended December 31, 2006) 

- Amendment No.3 to said Incentive Compensation Plan, dated as of March 2 I, 2007 (Exhibit I O(f) to PPL Corporation Form 1 0-Q 
Report (File No. I -11459) for the quarter ended March 3 I, 2007) 

- Amendment No.4 to said Incentive Compensation Plan, effective December 1, 2007 (Exhibit I O(a) to PPL Corporation Form 10-
Q Report (File No. 1-11459) for the quarter ended September 30, 2008) 

- Amendment No.5 to said Incentive Compensation Plan, dated as of December 16, 2008 (Exhibit 1 O(bb )-6 to PPL Corporation 
Form 10-KReport (File 1-11459) for the year ended December 31, 2008) 

- Form of Stock Option Agreement for stock option awards under the Incentive Compensation Plan (Exhibit lO(a) to PPL 
Corporation Form 8-K Report (File No. 1-11459) dated February I, 2006) 

- Form of Restricted Stock Unit Agreement for restricted stock unit awards under the Incentive Compensation Plan (Exhibit lO(b) 
to PPL Corporation Form 8-KReport (File No. 1-11459) dated February 1, 2006) 

- Form ofPerformance Unit Agreement for performance unit awards under the Incentive Compensation Plan (Exhibit 1 O(ss) to PPL 
Corporation Form 1 0-K Report (File No. 1-1 1459) for the year ended December 31, 2007) 

- Amended and Restated Incentive Compensation Plan for Key Employees, effective October 25, 2018 (Exhibit 1 O(a) to PPL 
Corporation Form 1 0-Q Report (File No. 1-11459) for the quarter ended September 30, 2018) 

- Short-term Incentive Plan (Annex B to Proxy Statement ofPPL Corporation, dated April 12, 20 16) 

- Employment letter, dated May 31, 2006, between PPL Services Corporation and William H. Spence (Exhibit 1 O(pp) to PPL 
Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2006) 

- Form of Retention Agreement entered into between PPL Corporation and Gregory N. Dudkin (Exhibit 1 O(h) to PPL Corporation 
Form 1 0-Q Report (File No. I -11459) for the quarter ended March 31, 2007) 

- Form of Severance Agreement entered into between PPL Corporation and William H. Spence (Exhibit 1 O(i) to PPL Corporation 
Form I 0-Q Report (File No. 1-11459) for the quarter ended March 31, 2007) 

- Amendment to said Severance Agreement (Exhibit 1 O(a) to PPL Corporation Form 1 0-Q Report (File No. 1-11459) for the quarter 
ended June 30, 2009) 

- Form of Change in Control Severance Protection Agreement entered into between PPL Corporation and Gregory N. Dudkin, 
Joanne H. Raphael, Vincent Sorgi and Victor A. Staffieri (Exhibit lO(b) to PPL Corporation Form 10-Q Report (File No. 1-11459) 
for the quarter ended March 31, 2012) 

- PPL Corporation Amended and Restated 20 I 2 Stock Incentive Plan, effective October 25, 2018 (Exhibit 1 O(b) to PPL 
Corporation Form 1 0-Q Report (File No. 1-11459) for the quarter ended September 30, 2018) 
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- Fonn ofPerfonnance Unit Agreement for perfonnance unit awards under the Stock Incentive Plan (Exhibit 1 O(tt)-2 to PPL 
Corporation Fonn !O-K Report (File No. 1-11459) for the year ended December 31, 2012) 

- Fonn ofPerfonnance Contingent Restricted Stock Unit Agreement for restricted stock unit awards under the Stock Incentive Plan 
(Exhibit I O(tt)-3 to PPL Corporation Fonn 1 0-K Report (File No. 1-11459) for the year ended December 31, 2012) 

- Fonn ofNonqualified Stock Option Agreement for stock option awards under the Stock Incentive Plan (Exhibit I O(tt)-4 to PPL 
Corporation Fonn 10-KReport (File No. 1-11459) for the year ended December31, 2012) 

- Fonn ofTotal Shareholder Return Perfonnance Unit Agreement forperfonnance units under the Amended and Restated 2012 
Stock Incentive-Plan (Exhibit I O(dd)-5 to PPL Corporation Fonn 1 0-K Report (File No. 1-11459) for the year ended December 31, 
2017) 

- Fonn ofReturn on Equity Perfonnance Unit Agreement forperfonnance units under the Amended and Restated 2012 Stock 
Incentive Plan (Exhibit lO(dd)-6 to PPL Corporation Fonn !O-K Report (File No. 1-11459) for the year ended December 31, 2017) 

- PPL Corporation Executive Severance Plan, effective as of July 26, 2012 (Exhibit I O(d) to PPL Corporation Fonn 10-Q Report 
(File No. 1-11459) for the quarter ended June 30, 2012) 

- Fonn ofWestern Power Distribution Phantom Stock Option Award Agreement for stock option awards under the Western Power 
Distribution Long-Tenn Incentive Plan (Exhibit LJI O(bbb)-1 to PPL Corporation Fonn I 0-K Report (File No. 1-11459) for the 
year ended December 31, 2014) 

- Fonn of Grant Letter dated May 29, 2015 (Exhibit I 0.1 to PPL Corporation Fonn 8-K Report (File No. 1-11459) dated June 1, 
2015) 

- Amended and Restated Personal Contract dated August 13, 2013, between Western Power Distribution (South West) pic and 
Philip Swift 

- Ill-Health Retirement Arrangement letter agreement dated March 2, 2016, between Western Power Distribution (South West) pic 
and Philip Swift 

- Pension Arrangement letter agreement dated March 2, 2016, between Western Power Distribution (South West) pic and Philip 
Swift 

- Subsidiaries ofPPL Corporation 

- Consent ofDeloitte & Touche LLP- PPL Corporation 

- Consent ofDeloitte & Touche LLP- PPL Electric Utilities Corporation 

- Consent ofDeloitte & Touche LLP- LG&E and KU Energy LLC 

- Consent ofDeloitte & Touche LLP- Louisville Gas and Electric Company 
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- Consent ofDeloitte & Touche LLP- Kentucky Utilities Company 

- Power of Attorney 

Certificate ofPPL's principal executive officer pursuant to Section 302 of the Sarbanes-Oxley Act of2002 

Certificate ofPPL's principal financial o-fficer pursuant to Section 302 of the Sarbanes-Oxley Act of2002 

Certificate ofPPL Electric's principal executive officer pursuant to Section 302 ofthe Sarbanes-Oxley Act of2002 

- Certificate ofPPL Electric's principal financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of2002 

Certificate ofLKE's principal executive officer pursuant to Section 302 of the Sarbanes-Oxley Act of2002 

- Certificate ofLKE's principal financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of2002 

Certificate ofLG&E's principal executive officer pursuant to Section 302 of the Sarbanes-Oxley Act of2002 

Certificate ofLG&E's principal financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of2002 

- Certificate ofKU's principal executive officer pursuant to Section 302 of the Sarbanes-Oxley Act of2002 

- Certificate ofKU's principal financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of2002 

- Certificate ofPPL's principal executive officer pursuant to Section 906 of the Sarbanes-Oxley Act of2002 

- Certificate ofPPL Electric's principal executive officer and principal financial officer pursuant to Section 906 of the Sarbanes
Oxley Act of2002 

Certificate ofLKE's principal executive officer and principal financial officer pursuant to Section 906 of the Sarbanes-Oxley Act 
of2002 

- Certificate ofLG&E's principal executive officer and principal financial officer pursuant to Section 906 ofthe Sarbanes-Oxley 
Act of2002 

- Certificate ofKU's principal executive officer and principal financial officer pursuant to Section 906 of the Sarbanes-Oxley Act of 
2002 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its 
behalfby the undersigned, thereunto duly authorized. 

By Is! William H. Spence 

William H. ~pence

Chairman, President and 

ChiefExecutive Officer 

PPL Corporation 
(Registrant) 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the Registrant 
and in the capacities and on the date indicated. 

Is/ William H. Spence 

William H. Spence -

Chairman, President and 

ChiefExecutive Officer 

(Principal Executive Officer) 

Is/ Vincent Sorgi 

Vincent Sorgi -

(ecutive Vice President and 

, 'hiefFinancial Officer 

(Principal Financial Officer) 

Is/ Stephen K. Breininger 

Stephen K. Breininger-

Vice President and Controller 

(Principal Accounting Officer) 

Directors: 

Rodney C. Adkins 

John W. Conway 

Steven G. Elliott 

Venkata Rajamannljr Madabhushi 

Craig A. Rogerson 

Is/ William H. Spence 

William H. Spence, Attorney-in-fact 

William H. Spence 

Natica von Althann 

Keith H. Williamson 

Phoebe A. Wood 

Armando Zagalo de Lima 

Date: February 14, 2019 

\~__- ""-~------------------------2_7_6 ________________________ _ 
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SIGNATURES 

Pursuant to the requirements of Section 13 or !S(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its 
behalf by the undersigned, thereunto duly authorized. 

By Is/ Gregory N. Dudkin 

Gregory N. Dudkin -

President 

PPL Electric Utilities Corporation 
(Registrant) 

Pursuant to the requirements ofthe Securities Exchange Act ofl934, this report has been signed below by the following persons on behalf of the Registrant 
and in the capacities and on the date indicated. 

Is/ Gregory N. Dudkin 

Gregory N. Dudkin -

President 

(Principal Executive Officer) 

Is/ Marlene C. Beers 

Marlene C. Beers-

Vice President-Finance and Regulatory Affairs and 
Controller 
(Principal Financial Officer and Principal Accounting 
t"\fficer) 

Directors: 

Is/ Gregory N. Dudkin 

Gregory N. Dudkin 

Is/ Joanne H. Raphael 

Joanne H. Raphael 

Date: February 14, 2019 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its 
behalfby the undersigned, thereunto duly authorized. 

By Is! Paul W. Thompson 

Paul W. Thompson -

Chairman of the Board, ChiefExecutive Officer 
and President 

LG&E and KU Energy LLC 
(Registrant) 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the Registrant 
and in the capacities and on the date indicated. 

By /s/ Paul W. Thompson 

Paul W. Thompson -

Chairman of the Board, ChiefExecutive Officer 
and President 

(Principal Executive Officer) 

'I Kent W. Blake 

t\..ent W. Blake

ChiefFinancial Officer 
(Principal Financial Officer and 
Principal Accounting Officer) 

Directors: 

/s/ Lonnie E. Bellar 

Lonnie E. Bellar 

/s/ Kent W. Blake 

Kent W. Blake 

/s/ Vincent Sorgi 

Vincent Sorgi 

Date: February 14,2019 

/s/ William H. Spence 

William H. Spence 

/s/ Paul W. Thompson 

Paul W. Thompson 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its 
behalfby the undersigned, thereunto duly authorized. 

By !sf Paul W. Thompson 

Paul W. Thompson -

Chairman ofthe Board, Chief Executive Officer 
and President 

Louisville Gas and Electric Company 
(Registrant) 

Pursuant to the requirements ofthe.Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the Registrant 
and in the capacities and on the date indicated. ' 

By Is! Paul W. Thompson 

Paul W. Thompson -

Chairman ofthe Board, Chief Executive Officer 
and President 

(Principal Executive Officer) 

!sf Kent W. Blake 

Kent W. Blake

ChiefFinancial Officer 
(Principal Financial Officer and 
Principal Accounting Officer) 

Directors: 

lsi Lonnie E. Bellar 

Lonnie E. Bellar 

!sf Kent W. Blake 

Kent W. Blake 

!sf Vincent Sorgi 

Vincent Sorgi 

Date: February 14, 2019 

/s/ William H. Spence 

William H. Spence 

!sf Paul W. Thompson 

Paul W. Thompson 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its 
behalfby the undersigned, thereunto duly authorized. 

By Is/ Paul W. Thompson 

Paul W. Thompson -

Chairman ofthe Board, Chief Executive Officer 
and President 

Kentucky Utilities Company 
(Registrant) 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the Registrant 
and in the capacities and on the date indicated. 

By Is/ Paul W. Thompson 

Paul W. Thompson -

Chairman ofthe Board, ChiefExecutive Officer 
and President 

(Principal Executive Officer) 

Is! Kent W. Blake 

Kent W. Blake -

Chief Financial Officer 
(Principal Financial Officer and 
Principal Accounting Officer) 

Directors: 

lsi Lonnie E. Bellar 

Lonnie E. Bellar 

Is/ Kent W. Blake 

Kent W. Blake 

Is/ Vincent Sorgi 

Vincent Sorgi 

Date: February 14, 2019 

Is/ William H. Spence 

William H. Spence 

Is! Paul W. Thompson 

Paul W. Thompson 
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AMENDMENT NO.3 
TO 

PPL EMPLOYEE STOCK OWNERSHIP PLAN 

Exhibit 4(a)-4 

WHEREAS, PPL Services Corporation ("PPL") sponsors and maintains the PPL Employee Stock Ownership 

Plan as amended and restated effective December 1, 2016 ("Plan"); and 

WHEREAS, PPL desires to amend the Plan to (1) provide certain benefits to domestic partners and (2) make a 

top-paid group election for determining highly compensated employees to align with its other plans; 

NOW, THEREFORE, the Plan is hereby amended as follows: 

I. Effective January 1, 2019, a new section 2.8A shall be added to Article II as follows: 

"2.8A "Domestic Partner'' shall mean an individual who is in a domestic partnership with a Participant 
and an affidavit of domestic partnership (in the form prescribed by PPL) is on file with PPL and the affidavit is still 
in effect." 

II. Effective January 1, 2018, Section 2.16 of the Plan, "Highly Compensated Eligible Employee", is amended 

to read as follows: 

"2.16 "Highly Compensated Eligible Employee" shall mean an Eligible Employee who: 

(a) is a five-percent owner, as defined in section 416(i)(1) of the Code, either for the current Plan Year or 
the immediately preceding Plan Year; or 

(b) (1) received more than $125,000 (as indexed) in Compensation in the immediately preceding Plan 
Year, from a Participating Company or an Affiliated Company; and 

(2) was among the top 20% of Employees of the Participating Company and Affiliated Companies 
ranked by Compensation in the immediately 
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preceding Plan Year (excluding Employees described in section 414(q)(5) of the Code to the extent permitted 
under the Code and regulations thereunder)." 

Ill. Effective January 1, 2019, Section 7.3 ofthe Plan, "Beneficiary Designation," is amended to read as follows: 

"7.3 Beneficiary Designation. 

(a) Death benefits under the Plan shall be paid to the surviving Spouse of a Participant, including the 
Spouse of a Participant who has retired or whose employment has terminated before the Effective bate, (1) 
unless (A) such Spouse consents in writing not to receive such benefit and consents to the specific beneficiary 
designated by the Participant, (B) such consent acknowledges its own effect, and (C) such consent is witnessed 
by a notary public; or (2) unless the Participant establishes to the satisfaction of a Plan representative either that 
he has no Spouse, that his Spouse cannot be located, or that his Spouse's consent is not required under such 
other circumstances as are prescribed under governmental regulations. 

(b) Except as provided in this Section, each Participant shall have the unrestricted right at any time to 
designate the beneficiary or beneficiaries who shall receive, upon or after his death, his interest in the Fund by 
executing and filing with the Employee Benefit Plan Board a written instrument in such form as may be prescribed 
by the Employee Benefit Plan Board for that purpose. Except as provided in this Section, the Participant shall 
have the unrestricted right to revoke and to change, at any time and from time to time, any beneficiaries previously 
designated by him by executing and filing with the Employee Benefit Plan Board a written instrument in such form 
as may be prescribed by the Employee Benefit Plan Board for that purpose. No designation, revocation or change 
of beneficiaries shall be valid and effective unless and until filed with the Employee 'Benefit Plan Board. 

If no designation is made, or if the beneficiaries named in such designation pre-decease the Participant, or 
if the beneficiary cannot be located by the Employee Benefit Plan Board, the interest of the deceased Participant 
shall be paid to the surviving spouse or if none, to the Participant's Domestic Partner, or if none, to the 
Participant's estate. 

The amount payable upon the death of a Participant shall be paid in Stock or cash as elected by the 
recipients." 
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IN WITNESS WHEREOF, this Amendment No.3 is executed this ___ day of ________ _ 

2018. 

PPL SERVICES CORPORATION 

By:, _____________ _ 

Thomas J. Lynch 

Vice President & Chief Human Resources Officer 
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AMENDMENT NO.2 
TO 

PPL EMPLOYEE STOCK OWNERSHIP PLAN 

Exhibit 4(a)-3 

WHEREAS, PPL Services Corporation ("PPL") has adopted the PPL Employee Stock Ownership Plan ("Plan") 

effective January 1, 2000; and 

WHEREAS, the Plan was amended and restated effective December 1, 2016, and subsequently amended by 

Amendment No. 1; and 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

NOW, THEREFORE, the Plan is hereby amended as follows: 

I. Effective December 1, 2018, Appendix A is amended to read as follows: 

PPL Services Corporation 

PPL Electric Utilities Corporation 

PPL EnergyPius, LLC 

PPL Generation, LLC 

PPL Brunner Island, LLC 

PPL Holtwood, LLC 

PPL Martins Creek, LLC 

PPL Montour, LLC 

Appendix A 

Participating Company 

Effective Date 

July 1, 2000 

January 1, 1975 

July 14, 1998 
(not participating as of June 1, 2015) 

July 1, 2000 
(not participating as of June 1, 2015) 

July 1, 2000 
(not participating as of June 1, 2015) 

July 1, 2000 
(not participating as of June 1, 2015) 

July 1, 2000 
(not participating as of June 1, 2015) 

July 1, 2000 
(not participating as of June 1, 2015) 
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PPL Susquehanna, LLC July 1, 2000 
(not participating as of June 1, 2015) 

10. PPLSolutions, LLC January 1, 2002 

11. Lower Mount Bethel Energy, LLC September 30, 2002 
(not participating as of June 1, 2015) 

12. PPL Development Company, LLC January 1 , 2006 

13. PPL Global, LLC January 1, 2006 

14. PPL Energy Services Group, LLC September 25,2006 
(not participating as of June 1, 2015) 

15. PPL Interstate Energy Company January 1, 2008 
(not participating as of June 1, 2015) 

16. PPL Strategic Development, LLC January 1, 2012 

17. PPL EnergyPius Retail, LLC June 23, 2011 
(not participating as of June 1, 2015) 

18. PPL Energy Supply, LLC September 17,2012 
(not participating as of June 1, 2015) 

19. PPL Translink, Inc February 11, 2016 

20. PPL EU Services Corporation Effective January 1, 2015 

_1. PPL Distributed Energy Resources, LLC December 1, 2018 
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11. Except as provided in this Amendment No.2, all other provisions of the Plan shall remain in full force and effect. 

IN WITNESS WHEREOF, this Amendment No.2 is executed this_ day of _______ ,, 2018. 

EMPLOYEE BENEFIT PLAN BOARD 

By:. _____________ _ 

Julissa Burgos 

Chair, Employee Benefit Plan Board 
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Exhibit 4(d)-6 

FIFTH SUPPLEMENTAL INDENTURE 

Dated as of January 2, 2019 

FIFTH SUPPLEMENTAL INDENTURE, dated as of January 2, 2019, among Western Power Distribution pic, a company 
incorporated under the laws of England and Wales ("WPD" or the "Remaining Obligor"), PPL UK Distribution Holdings Limited 
("PUDHL"), PPL UK Management Partners ("PLUMP", and together with PUDHL, the "Assigning Obligors"), PPL UK Resources 
Limited ("PLURL" or the "New Obligor"), and Deutsche Bank Trust Company Americas (formerly known as Bankers Trust 
Company), a New York banking corporation, as Trustee under the Indenture, as defmed below (the "Trustee"). 

WI TN E S S E T H: 

WHEREAS, WPD Holdings UK (the "Original Issuer") has heretofore executed and delivered to the Trustee an indenture dated 
as of March 16, 2001 (as supplemented and amended, the "Indenture"), to provide for the issuance by it of its indebtedness; 

WHEREAS, the Original Issuer has heretofore executed and delivered to the Trustee a first supplemental indenture dated as of 
March 16, 2001, to create multiple series of securities to be issuable under the Indenture, including one series of the Original Issuer's 
7.375% Notes Due 2028 (the "Securities"); 

WHEREAS, the Original Issuer and PUDHL (formerly PPL WW Holdings Limited (formerly known as Western Power 
Distribution Holdings Limited)), have heretofore executed and delivered to the Trustee a second supplemental indenture dated as of 
ianuary 30, 2003, to. convey and transfer the Original Issuer's properties and assets substantially as an entirety under the Indenture, the 
Securities and all other documents, agreements and instruments related thereto to PUDHL, as the successor entity, which thereby 
expressly assumed the Original Issuer's applicable obligations on the Securities; 

WHEREAS, PUDHL and WPD have heretofore executed and delivered to the Trustee a third supplemental indenture dated as of 
':ctober 31, 2014, under which WPD assumed, as full and equal co-obligor of PUDHL, all of PUDHL's obligations under the Indenture 

:td the Securities, and the performance or observance of every covenant of the Indenture and the Securities to be performed or 
vJServed; 

WHEREAS, PUDHL, WPD, and PLUMP, have heretofore executed and delivered to the Trustee a fourth supplemental indenture 
dated as of December 1, 2016, under which PLUMP assumed, as full and equal co-obligor of PUDHL and WPD, all of PUDHL's and 
WPD's obligations under the Indenture and the Securities, and the performance or observance of every covenant of the Indenture and 
the Securities to be performed or observed; 

WHEREAS, pursuant to Article One of this Fifth Supplemental Indenture, PLURL will assume, as full and equal co-obligor of 
WPD, all of the Remaining Obligor's obligations under the Indenture and the Securities, and the performance or observance of every 
covenant of the Indenture and the Securities to be performed or observed; 

WHEREAS, pursuant to the internal reorganization plan of the group of companies of which the Remaining Obligor, the 
Assigning Obligors, and the New Obligor are members, and in accordance with 
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Article VIII (Section 80 I) and Article IX (Section 90 I) of the Indenture, PLURL, as a person that owns all of the ordinary shares of 
PUDHL, will assume by this Fifth Supplemental Indenture, as successor entity to PUDHL, all of its rights and obligations under the 

denture, the Securities, any supplemental indenture relating to the Securities, and all other documents, agreements, and instruments 
lated thereto (the "PUDHL Transfer"). In addition, in accordance with Article VIII (Section 80 I) and Article IX (Section 90 I) of the 

Indenture, PLURL, as a person that owns all partnership interests in PLUMP, will assume by this Fifth Supplemental Indenture, as 
successor entity to PLUMP, all of its rights and obligations under the Indenture, the Securities, and any supplemental indenture relating 
to the Securities, and all other documents, agreements, and instruments related thereto (the "PLUMP Transfer" and together with the 
PUDHL Transfer, the "Succession"). 

WHEREAS, pursuant to Article VIII and Article IX of the Indenture, the Remaining Obligor, the Assigning Obligors, the New 
Obligor, and the Trustee may enter into this Fifth Supplemental Indenture; and 

WHEREAS, all other acts necessary to make this Fifth Supplemental Indenture a valid, binding and enforceable instrument, and 
all of the conditions and requirements set forth in the Indenture, have been performed and fulfilled and the execution and delivery of 
this Fifth Supplemental Indenture have been in all respects duly authorized. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each 
of the Remaining Obligor, the Assigning Obligors, the New Obligor, and the Trustee hereby agrees for the other parties' benefit, and for 
the equal ratable benefit of the Holders, as follows: 

ARTICLE ONE 

ASSUMPTION OF OBLIGATIONS BY NEW OBLIGOR 

Section I.OI ASSUMPTION OF OBLIGATIONS BY NEW OBLIGOR. Each Assigning Obligor hereby agrees to assign and delegate 
all of its rights and obligations in relation to the Succession. The New Obligor hereby agrees that as of the date hereof, it expressly, and 
without any further action being necessary, assumes all of the Remaining Obligor's and Assigning Obligors' obligations under the 
Indenture and the Securities, and the due and punctual performance and observance of all the covenants and conditions to be 

- _,.. c:rformed or observed by the Remaining Obligor pursuant to the Indenture and the Securities in accordance with Section 801 of the 
denture, as if originally named the Company under the Indenture. 

(-

Section I.02 WAIVER OF DISCHARGE OF OBLIGATIONS BY THE REMAINING OBLIGOR. The Remaining Obligor hereby 
agrees to waive the automatic release of its obligations under Section 801 of the Indenture; furthermore, the Remaining Obligor hereby 
agrees to waive the discharge under Section 802 of the Indenture of its obligations under the Indenture and the Securities; and without 
any further action being necessary, hereby reaffinns and agrees to comply with its obligations as the Company under the Indenture and 
the Securities and the due and punctual performance and observance of all the covenants and conditions to be perfonned or observed 
pursuant to the Indenture and the Securities in accordance with the Indenture. 

Section 1.03 CO-OBLIGORS. Each of the Remaining Obligor and New Obligor hereby agrees to act as co-obligors, jointly and 
severally, and fully and unconditionally liable on the Securities; each shall be considered for purposes of the Indenture to be the issuer 
of the Securities; and the Indenture and the 
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Securities shall be construed and/or deemed amended in light of, and in order to give full effect to, the foregoing. 

ARTICLE TWO 

MISCELLANEOUS 

Section 2.01 CAPITALIZED TERMS. Capitalized terms used herein without definition shall have the meanings assigned to them in 
the Indenture. 

Section 2.02 EXECUTION AS SUPPLEMENTAL INDENTURE. This Fifth Supplemental Indenture is executed as and shall constitUte 
an Indenture supplemental to the Indenture, and the Indenture and this Fifth Supplemental Indenture shall form a part of the Indenture. 

Section 2.03 CONFIRMATION. The Indenture as amended and supplemented by this Fifth Supplemental Indenture is in all respects 
confirmed and preserved. 

Section 2.04 COUNTERPARTS. This Fifth Supplemental Indenture may be executed in several counterparts, each of which shall be 
deemed an original, but all of which together shall constitute one instrument. 

Section 2.05 EFFECT OF HEADINGS. The Article and Section headings herein are for convenience only and shall not affect the 
construction hereof. 

Section 2.06 SEPARABILITY CLAUSE. In case any prov1s1on in this Fifth Supplemental Indenture shall be invalid, illegal or 
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby. 

Section 2.07 GOVERNING LAW. This Fifth Supplemental Indenture shall be governed by and construed in accordance with the laws 
of the State ofNew York. 

·Section 2.08 TRUSTEE MAKES NO REPRESENTATION. The Trustee makes no representation as to the validity or sufficiency 
of this Fifth Supplemental Indenture or the statements made in the recitals of this Fifth Supplemental Indenture. 

[THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY] 
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IN WITNESS WHEREOF, the parties hereof have caused this Fifth Supplemental Indenture to be duly executed by their 
spective officers or directors duly authorized thereto, all as of the day and year first above written. 

Western Power Distribution pic 

By: I. R. Williams 

Name: Ian Robert Williams 

PPL UK Resources Limited 

By: 

Name: 

Title: 

I. R. Williams 

Ian Robert Williams 

Director 

PPL UK Distribution Holdings Limited 

By: 

Name: 

Title: 

I. R. Williams 

Ian Robert Williams 

Director 

PPL UK Management Partners 

By: 

Name: 

Title: 

I. R. Williams 

Ian Robert Williams 

Director 

Source: PPL CORP, 10-K. February 14, 2019 Powered by Morningstar''' Document ResearchSM 
The infonnation contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. Tire user assumes all risks 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 Jaw. Past financial performance is no guarantee of future results. 



Source: PPL CORP, 10-K, February 14, 2019 

Deutsche Bank Trust Company Americas, 

as Trustee 

By: Deutsche Bank National Trust Company 

By: Debra Schwalb 

Name: Debra A. Schwalb 

Title: Vice President 

By: 

Name: Irina Golovashchuk 

Title: Irina Golovashchuk 

Vice President 
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Exhibit lO(b)-5 

EXECUTION VERSION 

FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT 

THIS FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT, dated as of March 16, 2018 (this 
"Amendment"), to the Existing Credit Agreement (as defined below) is made by PPL CAPITAL FUNDING, INC., a Delaware 
corporation (the "Borrower"), PPL CORPORATION, a Pennsylvania corporation (the "Guarantor") and each Lender (such 
capitalized term and other capitalized terms used in this preamble and the recitals below to have the meanings ·set forth in, or are 
defined by reference in, Article I below). 

WIT N E S SETH: 

WHEREAS, the Borrower, the Guarantor, the Lenders and The Bank of Nova Scotia, as the Administrative Agent, Sole Lead 
Arranger and Sole Bookrunner, are all parties to the Revolving Credit Agreement, dated as of March 26, 2014 (as amended or 
otherwise modified prior to the date hereof, the "Existing Credit Agreement", and as amended by this Amendment and as the same 
may be further amended, supplemented, amended and restated or otherwise modified from time to time, the "Credit Agreement''); and 

WHEREAS, the Borrower has requested that the Lenders amend the Existing Credit Agreement in order to extend the maturity 
date therein and the Lenders are willing to modify the Existing Credit Agreement on the terms and subject to the conditions hereinafter 
set forth; 

NOW, THEREFORE, the parties hereto hereby covenant and agree as follows: 

ARTICLE I 
DEFINITIONS 

SECTION 1.1. Certain Defmitions. The following terms when used in this Amendment shall have the following meanings 
(such meanings to be equally applicable to the singular and plural forms thereof): 

"Amendment" is defmed in the preamble. 

"Borrower" is defmed in the preamble. 

"Credit Agreement" is defmed in the first recital. 

"Existing Credit Agreement" is defined in the first recital. 

"Guarantor" is defined in the preamble. 
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SECTION 1.2. Other Definitions. Terms for which meanings are provided in the Existing Revolving Credit Agreement are, 
mless otherwise defined herein or the context otherwise requires, used in this Amendment with such meanings. 

ARTICLE II 
AMENDMENTS TO THE EXISTING CREDIT AGREEMENT 

Effective as of the date hereof, but subject to the satisfaction of the conditions in Article III, 

(a) The recitals of the Existing Credit Agreement are hereby amended and restated in their entirety as follows: 

"The Loan Parties (as hereinafter defmed) have requested that the Lenders provide a revolving credit facility in an 
aggregate principal amount, subject to Section 2.19, not to exceed $100,000,000. In consideration of their mutual covenants 
and agreements hereinafter set forth and intending to be legally bound hereby, the parties hereto covenant and agree as 
follows:". 

(b) Section 1.1 of the Existing Credit Agreement is hereby amended by amending and restating the following 
defmitions in their entirety as follows: 

""Change of Control" means (i) the acquisition by any Person, or two or more Persons acting in concert, of beneficial 
ownership (within the meaning of Rule 13d-3 of the Securities and Exchange Commission under the Securities Exchange Act 
of 1934, as amended) of 25% or more of the outstanding shares of Voting Stock of the Guarantor or its successors or (ii) the 
failure at any time of the Guarantor or its successors to own, directly or indirectly, 80% or more of the outstanding shares of the 
Voting Stock in the Borrower."; and 

""Termination Date" means the earliest to occur of (i) March 15, 2019 and (ii) such earlier date upon which all 
Commitments shall have been terminated in their entirety in accordance with this Agreement.". 

(c) Sections 5.04(a), 5.04(c), 5.05 and 5.13 of the Existing Credit Agreement are hereby amended by replacing 
references to "December 31, 20 16" with "December 31, 20 17". 

(d) Appendix A of the Existing Credit Agreement is hereby amended and restated in its entirety as set forth on 
Schedule I of this Amendment. 

ARTICLE III 
CONDITIONS TO EFFECTIVENESS 

This Amendment and the amendments contained herein shall become effective as of the date hereof when each of the 
conditions set forth in this Article III shall have been fulfilled to the satisfaction of the Administrative Agent. 
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SECTION 3 .1. Counterparts. The Administrative Agent shall have received counterparts hereof executed on behalf of the 
· · ~orrower, the Guarantor and the each of the Lenders. 

SECTION 3.2. Costs and Expenses. etc. The Administrative Agent shall have received for the account of each Lender, all 
fees, costs and expenses due and payable pursuant to Section 9.03 of the Credit Agreement, if then invoiced. 

SECTION 3.3. Resolutions. etc. The Administrative Agent shall have received from the Borrower and the Guarantor (i) a 
copy of a good standing certificate for such Loan Party, dated a date reasonably close to the date hereof and (ii) a certificate, dated as 
of the date hereof, of a Secretary or an Assistant Secretary of each Loan Party certifying (a) that attached thereto is a true, correct and 
complete copy of (x) the articles or certificate of incorporation of such Loan Party certified by the Secretary of State (or equivalent 
body) of the jurisdiction of incorporation of such Loan Party and (y) the bylaws of such Loan Party, and (b) that attached thereto is a 
true, correct and complete copy of resolutions adopted by the board of directors of such Loan Party authorizing the execution, 
delivery and performance of this Amendment and each other document delivered in connection herewith and that such resolutions 
have not been amended and are in full force. 

SECTION 3.4. Opinion of Counsel. The Administrative Agent shall have received an opinion, dated the date hereof and 
addressed to the Administrative Agent and all Lenders, from counsel to the Borrower, in form and substance satisfactory to the 
Administrative Agent. 

SECTION 3.5. Satisfactoty Legal Form. The Administrative Agent and its counsel shall have received all information, and 
such counterpart originals or such certified or other copies of such materials, as the Administrative Agent or its counsel may reasonably 
request, and all legal matters incident to the effectiveness of this Amendment shall be satisfactory to the Administrative Agent and its 
counsel. All documents executed or submitted pursuant hereto or in connection herewith shall be reasonably satisfactory in form and 
~11bstance to the Administrative Agent and its counsel. 

ARTICLE IV 
MISCELLANEOUS 

SECTION 4.1. Cross-References. References in this Amendment to any Article or Section are, unless otherwise specified, to 
such Article or Section of this Amendment. · 

SECTION 4.2. Loan Document Pursuant to Existing Credit Agreement. This Amendment is a Loan Document executed 
pursuant to the Existing Credit Agreement and shall (unless otherwise expressly indicated therein) be construed, administered and 
applied in accordance with all of the terms and provisions of the Existing Credit Agreement, as amended hereby, including Article IX 
thereof. 

SECTION 4.3. Successors and Assigns. This Amendment shall be binding upon and inure to the benefit of the parties hereto 
and their respective successors and assigns. 
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SECTION 4.4. Countemarts. This Amendment may be executed by the parties hereto in several counterparts, each of which 
vhen executed and delivered shall be an original and all of which shall constitute together but one and the same agreement. Delivery 

__ )fan executed counterpart of a signature page to this Amendment by facsimile shall be effective as delivery of a manually executed 
counterpart of this Amendment. 

SECTION 4.5. Governing Law. THIS AMENDMENT WILL BE DEEMED TO BE A CONTRACT MADE UNDER 
AND GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING FOR SUCH PURPOSE 
SECTIONS 5-140 I AND 5-1402 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK). 

SECTION 4.6. Full Force and Effect: Limited Amendment. Except as expressly amended hereby, all of the representations, 
warranties, terms, covenants, conditions and other provisions of the Existing Credit Agreement and the Loan Documents shall remain 
unchanged and shall continue to be, and shall remain, in full force and effect in accordance with their respective terms. The 
amendments set forth herein shall be limited precisely as provided for herein to the provisions expressly amended herein and shall not 
be deemed to be an amendment to, waiver of, consent to or modification of any other term or provision of the Existing Credit 
Agreement or any other Loan Document or of any transaction or further or future action on the part of any Obligor which would 
require the consent of the Lenders under the Existing Credit Agreement or any of the Loan Documents. 

SECTION 4.7. Representations and Warranties. In order to induce the Lenders to execute and deliver this Amendment, the 
Borrower and Guarantor each hereby represents and warrants to the Lenders, on the date this Amendment becomes effective pursuant 
to Article III, that both before and after giving effect to this Amendment, all representations and warranties set forth in Article V of the 
Credit Agreement are true and correct as of such date, except to the extent that any such statement expressly relates to an earlier date 
(in which case such statement was true and correct on and as of such earlier date). 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Amendment as of the date first above written. 

PPL CAPITAL FUNDING, INC., as the Borrower 

By: /s/ Tadd J. Henninger 

Name: Tadd J. Henninger 

Title: Vice President and Treasurer 

PPL CORPORATION, as the Guarantor 

By: Is/ Tadd J. Henninger 

Name: Tadd J. Henninger 

Title: Vice President and Treasurer 

THE BANK OF NOV A SCOTIA, as the Administrative Agent and as a 
Lender 

By: Is/ Nick Giarratano 

Name: Nick Giarratano 

Title: Director 
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/ 
I, 

The Bank ofNova Scotia 

Total 

Lender 

Schedule I 

COMMITMENTS 

$ 

$ 

Commitment 

100,000,000.00 

100,000,000.00 

Appendix A 

Applicable 
Percentage 

100.000000000% 

100.000000000% 
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PERSONAL 
Mr P Swift 
The Old Rectory 
St Johns Road 
Slimbridge 
GL2 7BJ 

our ref 

RS 

Dear Phil 

Your Pension Arrangements 

Introduction 

Your rif Extension 

Chief Executive's Office 

Avonbank 
Feeder Road 
Bristol 
BS2 OTB 

Telephone 0117 933 2000 
Fax 0117 933 2022 

Date 

2 March 2016 

Exhibit I O(kk)-3 

1.1 You are currently a Contributing Member of the Western Power Distribution Group (the "Group") of the Electricity Supply 
Pension Scheme ("ESPS"). 

1.2 The Finance Bill 2016 will, once passed, enact changes in the tax regime to take effect from 6 April 20 I 6. These changes 
include the reduction of the standard lifetime allowance to £I million. As you know, there is a lifetime allowance charge on 
benefits in excess of the lifetime allowance. In response to this change, it has been agreed that your pension arrangements with 
the Company should be restructured with effect from 2 March 20I6 . 

. . 3 This letter sets out the terms of the arrangements that will apply between us with effect from 2 March 20 I 6, including death in 
service benefits. 

2 Individual Protection 2014 

2.I You gave notice to HM Revenue & Customs of your intention to rely on individual protection 20I4 on 8 April 20I5. 
Accordingly you have a personalised lifetime allowance based on the value of your pension savings on 5 April 2014 up to a 
maximum of£1.5 million. 

3 Withdrawal from Contributory Membership of the ESPS 

3. I It is a condition of the arrangements that: 

(a) you will withdraw from Membership of the ESPS as a Contributor with effect from 23:59 on 2 March 2016; 
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(b) you will not be entitled to rejoin the ESPS as a Contributor whilst you are in the Service of the Company without the 
agreement of the Company; and 

(c) you agree that if any of your Benefits become chargeable to the lifetime allowance charge under the Finance Act 2004, 
the charge shall be borne by you or the recipient of the Benefits and should accordingly be deducted by the Group 
Trustees from the Benefits in accordance with normal actuarial practice. 

4 No Accrual of Benefits after 2 March 2016 

4.1 You will not accrue Benefits under the ESPS in respect of your Service with the Company after 2 March 2016. However, as set 
out in paragraph 5 .2, your Benefits accrued up to and including 2 March 20 16 will be calculated on your retirement from or 
cessation of Service with the Company using the Pensionable Salary that would have been applicable to you on your retirement 
from or cessation of Service with the Company ifyou had remain.ed as a Contributor in Service with the Company up to that 
time. 

4.2 Instead an annual amount will be payable to you, which will be a fixed percentage of your salary and annual bonuses. This will 
be set out in your Service Agreement. and will be non-pensionable for the purposes of the ESPS. It will only be payable during 
your employment for so long as you are not a Contributor to the ESPS. 

5 Benefits Accrued by Service up to and including 2 March 2016 

5.1 You will have withdrawn from Membership as a Contributor with effect from 23:59 on 2 March 2016 and thus become entitled 
to Frozen Benefits under the ESPS calculated on the basis set out in the Rules of the ESPS as if you had left the ESPS without 
leaving the Company's employment on 2 March 2016. 

5.2 However, pursuant to the special tenns made under Rule 32 and described in this letter, your entitlement to Benefits under the 
ESPS (including the terms on which they are granted and any discretions exercised) will continue to be detennined in 
accordance with the Rules of the ESPS as if you remained a Contributor in Service for so long as you remain in Service with the 
Company, subject to the remaining terms of this letter (notably paragraph 5.3). In particular, your Benefits will be calculated on 
your retirement from or cessation of Service with the Company using the Pensionable Salary that would have been applicable to 
you on your retirement from or cessation of Service with the Company if you had remained as a Contributor in Service with the 
Company up to that time. 

5.3 Your Benefits under the ESPS will be detennined only with reference to your Contributory Service accrued as at the end of2 
March 2016, and no Contributory Service shall be accrued by or credited in respect of you after that date. 

5.4 You will be entitled to your Frozen Benefits (as in paragraph 5.1) including increases under Rule 26 of the ESPS and actuarial 
adjustment for early payment if payable before age 63, instead of your Benefits calculated under paragraph 5.2 above, if they 
are greater than your Benefits calculated under paragraph 5.2 above. 
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6.1 

7 

7.1 

7.2 

8 

8.1 

9 

9.1 

10 

10.1 

Benefits on Retirement through Ill-Health 

For the avoidance of doubt, on retirement through Ill-Health, benefits will be calculated under ESPS based on Contributing 
Service (but not on prospective service until Normal Pension Age). 

Benefits on your Death 

If you die while in Service with the Company, benefits will be payable as if you had been in Contributing Service immediately 
prior to your death. 

For the avoidance of doubt, if you die in Retirement, benefits will be payable in respect of you under the ESPS based on your 
pension actually in payment immediately prior to your death. 

Leaving Service 

For the avoidance of doubt, if you leave Service before age 63, and your Benefits are not brought into payment immediately, 
your Benefits will be calculated in accordance with the Rules of the ESPS, subject to paragraph 5 above. 

Transfer basis 

For the avoidance of doubt, if you wish to transfer your Benefits to another registered pension scheme, the transfer value will be 
calculated on a basis reflecting the cash equivalent of your Benefits as determined by the Actuary. 

Salary 

Your Salary for the purposes of the ESPS (and the special terms as detailed in this letter) shall include any annual bonuses under 
the Directors' Results Related Bonus Scheme. 

Definitions 

11.1 Terms that are defmed in Clause 46 of the ESPS shall have the same meanings where used in this letter with initial capitals. 

"Company" means Western Power Distribution (South West) plc. 

"Service Agreement" means your service agreement dated 13 August 2013 with the Company. 

12 Interpretation 

12.1 In the event of any dispute regarding the interpretation of this letter and its interaction with the ESPS, the decision of the 
Company shall be final and binding. The terms of this letter are supplemental to the ESPS as applicable to the Western Power 
Distribution Group, with the intention that the nonnal Benefits applicable under the ESPS will apply but on the special terms 
granted by this letter. For the avoidance of doubt: 
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(a) the special terms set out in this letter are not payable in addition to Benefits normally provided under the ESPS to which 
they correspond but enhance those corresponding Benefits; 

(b) any Benefits that are based on or calculated with reference to the Member's pension under the ESPS shall in your case be 
based on or calculated with reference to the pension actually payable to you under the ESPS and as detailed in this letter 
dated 2 March 2016 (rather than the standard ESPS pension that would have been payable but for this letter). 

13 Acceptance 

13.1 Please acknowledge your receipt of this letter and acceptance of its terms by signing and returning the enclosed copy. Ifyou 
have any queries regarding its terms I would be pleased to help, but we do recommend that you take independent legal and 
financial advice on the contents of this letter. 

Yours sincerely 

ROBERT SYMONS 
Chief Executive 
For and on behalf of Western Power Distribution (South West) pic 

I accept the terms of the above 

Date 02-March-20 16 
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PERSONAL 
Mr P Swift 
The Old Rectory 
St Johns Road 
Slim bridge 
GL2 7BJ 

our ref 

RS 

Dear Phil 

Your ref £\tension 

Ill-Health Retirement Arrangements whilst in Service with the Company 

Chief Executive's Office 

Avonbank 
Feeder Road 
Bristol 
BS2 OTB 

Telephone 0117 933 2000 
Fax 0117 933 2022 

Date 

2 March 2016 

Exhibit lO(kk)-2 

As you know, it has been agreed that you will be granted special pension benefit terms with the Company with effect from 2 
March 2016. 

2 This letter sets out arrangements in respect of your retirement through Ill-Health whilst in Service with the Company. 

3 As set out in paragraph 6.1 of your special tenns letter dated 2 March 2016, on retirement through Ill-Health, benefits will be 
calculated under ESPS based on Contributing Service (but not on prospective service until Normal Pension Age). 

i As set out in paragraph 4.2 of your special tenns letter dated 2 March 2016, instead of accruing Benefits under the ESPS after 
the 2 March 2016, an annual pension compensation amount will be payable to you as set out in your Service Agreement. 

5 Subject to paragraph 9 below, the Company will seek to arrange insurance cover with an insurance company so that you may 
be provided with a benefit on retirement through Ill-Health as an alternative to the benefit that you would have been provided 
with on retirement through III-Health had you not withdrawn from Membership of the ESPS at the end of 2 March 2016. You 
agree that this alternative will not necessarily be of equivalent value to the benefit that you would have been provided with on 
retirement through Ill-Health had you not withdrawn from Membership of the ESPS at the end of 2 March 2016. This is due to 
the nature of insurance cover that is available in the marketplace. 

6 You hereby agree that you will use reasonable endeavours to facilitate the implementation of such insurance cover with an 
insurance company to the extent that action is required from you (for example by providing relevant documents and 
infonnation and attending any necessary medical examination). 
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In the event that the Company is unable or unwilling (for whatever reason save for where you have not used your reasonable 
endeavours to take necessary action in accordance with paragraph 6 above) to obtain the necessary insurance cover from an 
insurance company, the Company will provide the Ill-Health benefit described in paragraph 8 below from its own resources. 

8 In the event that paragraph 6 above applies (and subject to paragraph 9 below), should you retire through Ill-Health before 
attaining Normal Pension Age, you will be provided with benefits from the Company equal to those specified and calculated as 
provided by Rule 15(4) of the WPD Group ofESPS on the basis that Contributing.Service shall mean the total number of years 
that you would be entitled to reckon if you had been in Service from the date of your Ill-Health Retirement until Normal Pension 
Age. 

9 For the avoidance of doubt, the lll-Health an-angements refen-ed to in paragraph 8 of this letter are intended to put you in the 
position that you would have been in on retirement through Ill-Health had you not withdrawn from Membership of the ESPS at 
the end of 2 March 20 I 6. There shall be no element of double counting of the IllHealth benefits you are entitled to under the 
WPD Group of the ESPS or of the additional pension compensation amounts that have been paid to you from 3 March 2016 to 
the date of your lll-Health Retirement in lieu of further accrual of Contributing Service in the ESPS. 

Yours Sincerely 

ROBERT SYMONS 
Chief Executive 
For and on behalf of Western Power Distribution (South West) plc 

)tccept the terms of the above 

Date 
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AMENDMENT TO PERSONAL CONTRACT DATED 5 DECEMBER 1997 

'Tnis AMENDMENT TO YOUR PERSONAL CONTRACT dated the 13th day of August 2013. 

BETWEEN 

Exhibit 1 O(kk)-1 

(1) WESTERN POWER DISTRIBUTION (SOUTH WEST) pic ("the Company") whose registered office is atAvonbank, Feeder 
Road, Bristol BS2 OTB 

and 

(2) PHILIP SWIFT ("the Director") of The Old Rectory, St Johns Road, Slimbridge, Gloucestershire GL2 7BJ 

amends the Personal Contract dated 5 December 1997 and the letter of 24 October 2006 and restates the provisions contained therein as 
follows: 

References in this Agreement to "Group" shall mean the Company and aiJY holding company of the Company or any subsidiary or 
subsidiary undertaking of the Company or the Company's holding company as defined in the Companies Act 1985 and any reference 
to the Company shall, where the context so requires or implies, include a reference to any company which controls the Company or 
which the Company controls or any subsidiary or any subsidiary undertaking. 

NOW IT IS HEREBY AGREED: 

I. Appointment and Term 

(a) The Director is appointed to serve the Company as Operations Director in accordance with the terms and conditions of this 
Agreement from the first day of July 20 13 (the "Employment") until: 

(i) it is determined in accordance with Clause 14; or 

(ii) the expiry of 6 months' notice to terminate this Agreement given by the Company to the Director or 6 months' notice 
to terminate this Agreement given by the Director to the Company. 

(b) The Company may without prior notice suspend and/or exclude the Director from all or any premises of the Company or 
the Group for any period not exceeding 6 months provided that throughout such period the Director's salary and other 
contractual benefits shall continue to be paid and the Director shall keep himself available for work notwithstanding that 
the Company shall not be obliged to provide any work for the Director during such period. 

(c) The Company may from time to time appoint a person any other person or persons to act jointly with the Director in 
relation to some or all his duties. 

2. Duties 

During the Employment the Director must: 

(a) in relation to the Group perform the duties and exercise the functions as may from time to time reasonably be assigned to 
or vested in him by the Chief Executive of the Company; 

(b) well and faithfully serve the Company to the best of his knowledge, power and ability and use his utmost endeavours to 
promote the interests and welfare of the Group; and 
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(c) comply with all lawful and reasonable requests; instructions and regulations made by the Chief Executive or by anyone 
authorised by him and promptly provide such explanations, information and assistance as to his activities in the business 
of the Group as are reasonable. 

Place and Time of Work 

(a) The Company's hours of work are from 8.30 am to 5.00 pm Monday to Friday. However the Director will be required and 
expected to devote to the affairs of the Group the whole of his time and attention during normal business hours and at 
such other times as his duties may reasonably require. 

(b) The Director shall perform his duties at the head office of the Company or at such other place as the Company shall 
reasonably require from time to time. If the Director is required subsequently to relocate the Company shall pay all 
reasonable expenses in accordance with the Company's relocation scheme in force from time to time. 

4. Conflicts of Interest 

The Director must: 

(a) not during his Employment hereunder (except in the proper performance of his duties or with the prior written consent of 
the Company) be directly or indirectly engaged, concerned or interested in any other business activity (where such 
engagement, concern or interest may reasonably be expected to interfere with the performance of his duties in the 
Employment) provided that this provision shall not inhibit the holding (directly or through nominees) of quoted 
investments as long as not more than 5% of the shares or stock of any class of any one company shall be so held; 

(b) comply with the Company's Code of Ethics and PPL's Standards oflntegrity as may be modified from time to time. 

5. Remuneration 

(a) As remuneration for his services in the Employment the Director shall (unless and until otherwise agreed) receive a base 
salary at the rate of £225,000 per annum which shall accrue from day to day and ·be payable in instalments monthly, such 
salary being inclusive of any fees to which the Director may be entitled as a Director of any company in the group. 

(b) The Company shall review the Director's salary as provided for in the subclause above annually and any changes 
consequent upon the said review shall take effect from 1 April of the same year. 

(c) In addition to the salary referred to above the Director shall be eligible to participate at the Company's discretion in any 
bonus or incentive schemes for senior executives and/or directors that the Company may operate from time to time subject 
to and in accordance with the rules of such schemes. Attachment A outlines the provisions of the Company's 
Compensation Scheme. Specific details are provided on an annual basis. 

6. Expenses 

The Director shall be reimbursed such expenses as are properly and reasonably incurred by him in the performance of his duties 
and are detailed in the Company's policy on expenses from time to time. The Director shall produce such vouchers and receipts 
if practical as may be required. 
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7. Pension 

The Director shall be entitled to continue to be a member of the Electricity Supply Pension Scheme during the employment. A 
contracting-out certificate is in force in relation to the Employment. 

Pensionable salary will consist of base salary and payments made under the short-term incentive plan (annual bonus payments). 

8. Car 

The Director shall be entitled to car usership benefits and private fuel benefits in accordance with the Company's Executive User 
Car Scheme as published and varied from time to time. 

9. Private Medical Insurance 

The Director, his wife and dependant children up to age 21, or up to age 25 if in full time education, shall be entitled to 
participate in a private medical insurance scheme to be provided at the expense of the Company. 

I 0. Holidays 

(a) In addition to the usual bank and public holidays the Director shall be entitled to 30 working days' holiday in each 
Holiday Year to be taken at a time or- times to be agreed with him by the Chief Executive of the Company. The Holiday 
Year will be the twelve month period commencing from the first day of the month in which the Director's birthday falls. 
Accrued but untaken holiday will lapse at the end of the Holiday Year in which the entitlement arises and may not be 
carried forward for use in the next Holiday Year unless otherwise agreed with the Chief Executive. 

(b) Upon termination of the Employment for whatever reason the Director: 

11. Illness 

(i) Shall be entitled to payment in lieu of accrued but untaken holiday entitlement for the current Holiday Year; and 

(ii) may be required to repay the Company any salary received in respect of holiday taken in excess of his proportionate 
holiday entitlement. 

(a) Should the Director be prevented by sickness, injury or other incapacity from properly performing his duties in the 
Employment he shall report the fact directly or indirectly to the Chief Executive of the Company as soon as is reasonably 
practicable. 

(b) For sickness, injury or other incapacity of seven days or less, upon his return to work, the Director shall complete an 
Absence Self Certificate. For sickness, injury or other incapacity of eight days or more the Director must obtain a doctor's 
statement which he shall submit to the Company at appropriate intervals. 
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(c) Provided the Director complies with sub-clauses (a) and (b) above, he shall be entitled to receive his full basic rate of 
remuneration (to include any statutory sick pay or social security benefits payable) for the first twenty six weeks of any 
sickness, injury or other incapacity in any one year of employment under this Agreement (whether such weeks are 
consecutive or in aggregate). For the next twenty six week period, payment shall be at half the Director's basic rate of 
remuneration for so much of the next twenty six week period as the Director suffers sickness, injury or other-incapacity in 
any one year. 

(d) For any injury or illness in excess of eight days or in the case of persistent or recurring injury or illness, the Company shall 
be entitled to approach the Director's own doctor having obtained on each occasion the Director's specific prior consent 
.and/or to require the Director to attend a medical examination with a doctor nominated by the Company at the Company's 
expense. 

12. Confidentiality 

The Director must not at any time without the previous consent in writing of the Company, other than in the course of his duties, 
divulge or make known to anyone any secrets or any technical, commercial, financial or other information of. a confidential 
nature relating to the business or customers of the Group save to the extent that such information has become a matter of public 
record. All papers and documents used by the Director in the course of his Employment are and will remain the property of the 
Company and must be delivered up to the Company on termination of the Agreement. This clause operates independently of the 
existence of the Agreement. 

13. Non-Solicitation 

By accepting this Employment and continuing to be employed by the Company the Director undertakes and covenants with the 
Company that unless otherwise agreed and consented to by the Company, the Director shall not during this Employment nor for 
a period of twelve months it has come to an end solicit, entice, procure or endeavour to persuade any other director, officer, 
manager, supervisor or senior technical or sales employee of the Company or the Group with whom the Director shall have had 
personal contact or dealings during the course of his employment to leave the employment of the Group. 

14. Summary Termination 

Without prejudice to any remedy which it may have against the Director for breach or non-performance of any of the provisions 
of this Agreement, the Company may by notice in writing to the Director. forthwith determine this Agreement if he: 

(a) becomes bankrupt or makes any composition or enters into any deed of arrangement with his creditors; or 

(b) is prevented by law from holding the office of director; or 

(c) is guilty of; 

(i) any gross misconduct; or 

(ii) gross negligence in the performance of his duties; or 

(iii) any breach of any fundamental term of this Agreement; or 
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(iv) persistent neglect of his duties or persistent non-observance of any condition of this Agreement (provided that in 
each case the Company shall. first have given due written warning of such neglect or nonobservance as the case 
may be). 

15. Chan2e of Control 

15.1 For the purposes of this clause 

(a) Relevant Event means either: 

(i) the giving of notice by the Company or the termination of the Director's employment (other than for reason of gross 
misconduct or material breach of contract on the Director's part (an "excluded reason"); or 

(ii) without a Director's express written consent, after written notice to his Employing Company, and after a, thirty day 
opportunity for the Employing Company to cure, the continuing occurrence of any of the following events: 

(a) Inconsistent Duties. A meaningful and detrimental alteration in the Director's position or in the nature or status 
of his responsibilities from those in effect immediately prior to the Change in Control; 

(b) Reduced Salary. A reduction of 5% or more by the Employing Company in either of the following: (i) the 
Director's highest annual base salary rate as in effect at any time during the 12 month period immediately 
preceding the date of the Change in Control ("Base Salary") (except for a less than 10%, across-the-board Base 
Salary rate reduction similarly affecting at least 95% of all Employees of the Employing Company); or (ii) the 
sum of the Director's Base Salary plus target bonus under the Employing Company's short term bonus plan, as 
in effect immediately prior to the Change in Control (except for a less than 10%, across-the-board reduction of 
Base Salary plus target bonus under such short term plan similarly affecting at least 95% of all Employees of 
the Employing Company); 

(c) Pension and Compensation Plans. The failure by the Employing Company to continue in effect any "pension 
plan or agreement" or "compensation plan or agreement" in which the Director participates as of the date of the 
Change in Control or the elimination of the Director's participation in any such plan (except for across-the
board plan changes or terminations similarly. affecting at least 95% of all Employees of the Employing 
Company). For purposes of this subsection (c), a "pension plan or agreement" shall mean any written 
arrangement executed by an authorized officer of the Employing Company which provides for payments upon 
retirement; and a "compensation plan or agreement" shall mean any written arrangement executed by an 
authorized officer of the Employing Company which provides for periodic, nondiscretionary compensatory 
payments to employees in the nature ofbonuses; 

(d) Relocation. A change in the Director's work location to a location more than 50 miles from the facility where 
the Director was located immediately prior to the Change in Control, unless such new work location is within 
50 miles from the Director's principal place of residence at the time of the change in Control. The acceptance, 
if any, by the Director by an Employing Company at a work location which is outside the 50 mile radius set 
forth in this Section shall not be a waiver 
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of the Director's right to refuse subsequent transfer by the Employing Company to a location which is more 
than 50 miles from the Director's principal place of residence at the time of the Change in Control, and such 
subsequent, unconsented transfer shall be "Relevant Event" under this Policy; or 

(e) Benefits and Perquisites. The taking of any action by the Employing Company that would directly or indirectly 
materially reduce the benefits enjoyed by the Director under the Employing Company's retirement, life 
insurance, medical, health and accident, disability, deferred compensation or savings plans in which the 
Director was participating immediately prior to the Change in Control, or the failure by the Employing 
Company to provide the Director with the number of paid holidays to which the Director is entitled on the 
basis of years of service with the Employing Company in accordance with the Employing Company's normal 
annual leave policy in effect immediately prior to the Change in Control (except for across-the-board plan or 
vacation policy changes or plan terminations similarly affecting at least 95% of all Employees of the 
Employing Company). 

Relevant Event shall not include the Director's Death or Disability. The fact that the Director may be eligible for 
Retirement shall not prevent him from resigning for a Relevant Event provided a Relevant Event shall have occurred. 
Any dispute as to whether a Relevant Event shall have occurred or been cured on a timely basis shall be resolved by the 
relevant PPL Committee; provided, however, that if any member of the relevant PPL Committee is a Director involved in 
the dispute, such dispute shall be resolved by the PPL Board. Any such resolution by the PPL Committee or the Board, 
as appropriate, shall be binding on the Employing Company and the Director. 

The Relevant Event occurs if the Director's employment is involuntarily terminated by the Employing Company at any 
time during the 2 year; period following a Change in Control for any reason other than for Cause or who shall 
voluntarily terminate his employment with his Employment Company for a Relevant Event at any time during the 2 year 
period following a Change of Control. Notwithstanding anything to the contrary above, a Relevant Event does not occur 
if the Director: 

(a) is on leave of absence as of his Termination Date, unless such Director is capable ofretuming to work within 12 
weeks of such leave of absence from work; 

(b) voluntarily terminates his employment with the Employing Company other than for a Relevant Event; 

(c) has his employment terminated by the Employing Company for Cause; or 

(d) terminates from employment by reason of his Death or Disability. 

(b) Change of Control means where; 

(i) the Company comes under. the control of any person or persons acting in concert (as those terms are defined for the 
time being in the City Code on Takeovers and Mergers) not having control of the Company at the date of this letter; 
or 

(ii) the person or persons having the right to control, directly or indirectly, a majority of the votes which may ordinarily 
be cast at general meetings of the Company or the right to control the composition ofthe Board, cease to have those 
rights. 
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Change of Control does not occur unless PPL does not maintain at least 50% equity or voting interest. 

(c) To the extent that terms used in this clause 15 are not defined elsewhere in this Agreement, the definitions set out in 
clause 46 of the Electricity Supply Pension Scheme shall apply. 

15.2 . If a Relevant Event occurs the Company shall 

(a) pay to the Director within 7 days of the termination of his employment a sum equal to one and a half (1.5) times his 
taxable pay (as would fall to be included in the amount shown on the annual forms P60 and PllD) received from the 
Company during the twelve months immediately preceding the Change of Control; 

(b) procure that the Director's benefits under the Electricity Supply Pension Scheme which have accrued at the date of 
termination of employment are augmented by crediting him with two additional years' Pensionable Service subject to the 
Director contributing 6% of his Pensionable Salary to the pension scheme and the Company shall make such additional 
contributions to the Electricity Supply Pension Scheme as are necessary to secure that augmentation and, if this is not 
possible, due to Inland Revenue limits, procure the payment of such cash sum as is of equivalent value; 

(c) procure the payment of pension benefits to the Director by the Electricity Supply Pension Scheme on the basis of his 
termination of employment being caused by reorganisation, such benefits to include the augmentation described in 
15.2(b) above. 

15.3 Subject to any rights accrued at the date of termination of the Director's employment under the provisions of any pension 
scheme of the Company, any payment by the Company pursuant to this clause 15 shall be made in full and final settlement of 
all and any claims arising from or in connection with the Director's employment or its termination or his office of Director and 
its loss in each case in respect of the Company or the Group. 

15.4 All payments to be made pursuant to this clause 15 shall be paid less any necessary withholdings. 

15.5 The Director hereby agrees that he shall not bring any claim before any court or employment tribunal relating to his 
employment and/or its termination except in so far as such claim is brought solely to enforce the provisions of this clause. The 
Director agrees to enter into an agreed form of compromise agreement on or around the date of termination of his employment 
to give effect to this clause. 

16. Resignation from Directorships Following Termination of Employment 

Upon termination of this Employment for whatever reason the Director must forthwith tender his resignation as a Director of 
any Group company without compensation. The Director hereby irrevocably authorises the Company to appoint some person in 
his name and on his behalf to sign any documents and do any things necessary to give effect thereto, if the Director shall fail to 
sign or do the same himself. The Director shall also promptly return all Company property, equipment and documents 
(including all copies) to the Company. 

17. Effect of Termination of this Agreement 

The expiry or termination of this Agreement howsoever arising shall not operate to affect any of the provisions hereof which are 
expressed to operate or have effect thereafter and shall not prejudice the exercise of any right to remedy of either patty accrued 
beforehand. · · 

18. Disciplinary and Grievance Procedure 
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If the Director is dissatisfied with any disciplinary action or has any grievance concerning this Employment he should raise the 
matter with the Chief Executive. 

I. Patents. Secrets. Processes and Improvements 

(a) Any discovery or invention or secret process or improvement in procedure made or discovered by the Director while in 
the service of the company whether before or after the date of this Agreement with or in any way affecting or relating to 
the business of the Company or of any company in the Group or capable of being used or adapted for the use therein or in 
connection therewith shall forthwith be disclosed to the Company and shall belong to and be the absolute property of the 
Company: 

(b) The Director shall, if and when required so to do by the Company at the expense of the Company, apply to join with the 
Company in applying for letters patent or other equivalent protection in the United Kingdom and in any part of the world 
for any such discovery, invention, process or improvement as aforesaid and shall at the expense of the Company execute 
and do all instruments and things necessary for vesting the said letters patent or other equivalent protection when obtained 
and all rights, title to, and interest in the same in the Company absolutely and as sole beneficial owner or in such other 
person as the Company may specify. The Director hereby irrevocably appoints the Company to be his attorney in his 
name and on his behalf to execute and to do any such instrument or thing and generally to use his name for the purpose of 
giving to the Company the full benefit of the provisions of this clause but not otherwise in favour of any third patty a 
certificate in writing signed by any Director or the Secretary of the Company that any instrument or act falls within the 
authority hereby conferred shall be conclusive evidence that such is the case. 

20. Health and Safety 

The Company attaches great importance to the health and safety of its employees and recognises a duty to prevent where 
possible personal injury by ensuring that the design, construction, operation and maintenance of all equipment, facilities and 
systems are in accordance with the Health and Safety requirements of the Company. In order to achieve this aim the Director 
must ensure compliance with all reasonable requirements of the Company in relation to the employees whom the Director 
controls in order to prevent injury to themselves and others. 

21. Gratuities 

The Manager must not under any circumstances either directly or indirectly receive or accept for his own benefit any 
commission, rebate, discount, gratuity, profit or other benefits from any person, company or finn having business transactions 
with the Company or any Associated Company except those gifts or benefits of a token nature and insignificant in value (such 
as diaries, calendars, writing instruments and business lunches). 

22. Governin~: Law and Entire A~:reement 

(a) This Agreement and the Employment shall be governed by and construed in accordance with English Jaw in all respects. 
The parties agree that the English Courts and Tribunals shall have exclusive jurisdiction to determine any disputes or 
claims arising under or in connection with this Agreement, the Employment or the termination of either or both of them. 

(b) Except as otherwise expressly provided by its terms and for any detailed rules (not being inconsistent with the express 
terms hereof) from time to time laid down by the Company, this Agreement represents the entire understanding, and 
supersedes any previous agreement, between the parties in relation to the Employment. 
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23. Notices 

Any notice to be given hereunder shall be in writing. Notice to the Director shall be sufficiently served by being delivered 
personally to him or by being sent by first class post addressed to him at his usual or last know place of abode. Any notice if so 
posted shall be deemed served upon the first day following that on which it was posted. Notice to the Company shall be 
sufficiently served by being delivered to the Company Secretary at the Registered Office of the Company. 

SIGNED on behalfofthe Company 

by R A Symons, Chief Executive 

in the presence of: 

Witness signature Name 

(block capitals) 

Address 

SIGNED by the Director 

P Swift 

in the presence of: 

Witness signature Name 

(block capitals) 

Address 

Is/ R. A. Symons 

/s/ Beverly Collins 

c/o Western Power Distribution 

Avon Bank, Feeder Road, Bristol 

Is/ Philip Swift 

c/o Western Power Distribution 

Avon Bank, Feeder Road, Bristol 

D. Harris 

c/o Western Power Distribution 

Avon Bank, Feeder Road, Bristol 
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Amendment to Service Agreement 

Between the Company and Phil Swift 

The following amendments will be made to your Service Agreement dated 13 August 2013 with effect from 2 March 2016: 

1.1 The following will be inserted as new paragraph (d) into clause 5 (Remuneration): 

"(d) In addition to the salary referred to above, the Director will also receive an amount calculated at an annual rate of 30% 
of his salary and annual bonuses under the Directors' Results Related Bonus Scheme payable to him by the Company 
from time to time. This annual amount will accrue with effect from 3 March 2016 from day to day and be payable in 
instalments monthly. It will only be payable during the Director's Employment for so long as he is not a Contributor to 
the Electricity Supply Pension Scheme. It will be non pensionable." 

1.2 Clause 7 (Pension) shall be deleted and replaced with the following: 

"From 3 March 2016 the Director shall cease to be a contributing member of the Electricity Supply Pension Scheme and 
shall accordingly cease to accrue pensionable service under the Electricity Supply Pension Scheme. He shall not be 
entitled to rejoin the Electricity Supply Pension Scheme as a contributing member without the agreement of the 
Company. The Employment of the Director shall cease to be contracted-out with reference to the Electricity Supply 
Pension Scheme with effect from 3 March 2016. From that date the Director's death and retirement benefits shall be 
provided in accordance with a letter from the Company to the Director dated 2 March 2016." 
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Exhibit lO(x)-8 

AMENDMENT NO. 7 

TO 

PPL EXECUTIVE DEFERRED COMPENSATION PLAN 

WHEREAS, PPL Services Corporation ("PPL") has adopted the PPL Officers Deferred Compensation Plan ("Plan") effective 
July 1, 2000; and 

WHEREAS, the Plan was amended and restated effective November I, 2003, and subsequently amended by Amendment No. 
I, 2, 3, 4, 5 and 6; and 

WHEREAS, PPL desires to further amend the Plan to (1) provide Participants the opportunity to elect a specified time and 
form of payment for amounts of deferred cash compensation in each calendar year, (2) provide that employees with eligible 
compensation anticipated to exceed Code Section 40I(a)(l7) limits are eligible to participate, and (3) certain other changes; 

NOW, THEREFORE, the Plan is hereby amended as follows: 

I. Effective January I, 20I9, Section 1.1 of the Plan, Purpose. is hereby amended to read as follows: 

"I. I The purpose of this Executive Deferred Compensation Plan is to provide certain executive officers, senior management 
employees and eligible highly compensated employees of PPL and other Participating Companies a fmancially advantageous 
method to defer earned income. This Plan received account balance from the terminated PPL Montana Officers Deferred 
Compensation Plan and the terminated PPL Global Officers Deferred Compensation Plan, effective November 1, 2003, by 
reason of the merger of those two terminated plans into this Plan as of that date." 

Effective January 1, 2019, Section 2.1 ofthe Plan, "Account", is hereby amended to read as follows: 

"2. 1. "Account" means the account of Deferred Cash Compensation, Deferred Cash Awards and Deferred Company 
Contributions established solely as a bookkeeping entry and maintained under Article V of this Plan. This account includes the 
balance of any account from the PPL Global Officers Deferred Compensation Plan and/or the PPL Montana Officers Deferred 
Compensation Plan as of the date those Plans were terminated and merged into this Plan. Each Account shall have sub
accounts for each calendar year of a Participant's participation in the Plan for (i) Deferred Cash Compensation, (ii) Deferred 
Cash Awards, and (iii) Deferred Company Contributions. Each Account will classify each sub-account as either "Pre-2005 
Amounts" or "Post-2004 Amounts" (each defmed in Section 6.1)." 
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3. Effective January 1, 2019, Article II of the Plan, Definitions, shall be amended to add the following new sections and the 
remaining sections shall be renumbered: 

"2 . 8 "Deferred Company Contributions" means the company contributions credited to a Participant's Account under 
Sections 4.11 and 4.12. 

2.9 "Deferred Compensation" means Deferred Cash Compensation and Deferred Cash Award. 

2.10 "Disability" or "Disabled" means a Participant who is unable to engage in any substantial gainful activity by reason of 
any medically determinable physical or mental impairment which can be expected to result in death or can be expected to last 
for a continuous period of not less than 12 months, or is, by reason of any medically determinable physical or mental 
impairment which can be expected to result in death or can be expected to last for a continuous period of not less than 12 
months, receiving income replacement benefits for a period of not less than 3 months u11der an accident and health plan 
covering employees of the Participant's employer. 

2.11 "Fixed Contributions" means the company contributions credited to a Participant Account under Section 4.12. 

2 . 2 4 "Total Amount Payable" means the amount credited to a Participant's Account plus the calculated rate of return 
pursuant to Section 5.1 (e) but excluding amounts in a Participant's Account attributable to Deferred Company Contributions 
plus the calculated rate of return on such contributions pursuant to Section 5.1(e)." 

4. Effective January 1, 2019, Section 3.1 ofthe Plan, "Eligibility", is hereby amended to read as follows: 

"3 .1 Any salaried employee who will have Cash Compensation and targeted Cash Awards anticipated to exceed the annual 
income ceiling of Code Section 401 ( a)(l7), determined as of the beginning of a calendar year, shall be eligible." 

Effective January 1, 2019, Article IV of the Plan, Deferred Cash Compensation and Deferred Cash Awards, is hereby 
amended by adding a new Section 4.6 and renumbering the remaining sections accordingly: 

"4.6 If a Participant chooses to defer Cash Compensation and/or Cash Awards for the upcoming calendar year, the election 
sjlall provide the Participant the opportunity to elect the following regarding that year's deferral and associated Deferred 
Company Contributions: (i) the form of payment upon his or her Separation from Service, (ii) the form of payment upon his or 
her becoming Disabled but without incurring a Separation from Service, and (iii) a specified date, at least twelve (12) months 
after the defer.ral election becomes irrevocable and associated form of payment. A Participant may elect a different 
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payment form for each payment event specified above. Deferral elections under this Plan shall be made in the form and manner 
prescribed by the CLC." 

Effective January 1, 2015, Section 4.12 of the Plan is hereby amended to read as follows: 

"4.12 The Account of any Participant hired on or after January 1, 2012, with Deferred Cash Compensation and Deferred 
Cash Awards for the calendar year shall be increased by a Matching Contribution. The Matching Contribution shall be an 
amount equal to 75% of the aggregate Deferred Compensation that does not exceed 6% of Cash Compensation and Cash 
Award (effective January 1, 2019, an amount equal to 100% of the aggregate Deferred Compensation that does not exceed 3% 
of Cash Compensation and Cash Award and an additional amount equal to 50% of the aggregate Deferred Compensation that 
does not exceed the next 3% of Cash Compensation and Cash Award), minus the maximum amount of Matching Contributions 
that could have been made to the Participant's Accounts in the PPL Retirement Savings Plan for that calendar year if the 
Participant made the maximum employee contributions permitted. Any employee hired after January 1, 2012 who is eligible 
under Article III shall receive a Fixed Contribution to an Account of that employee. The Fixed Contribution shall be an amount 
equal to 3% of Cash Compensation and Cash Award paid for the year minus the amount of the Fixed Contribution made to the 
Participant's Accounts in the PPL Retirement Savings Plan for that calendar year." 

7. Effective January 1, 2016 except as otherwise provided herein, Section 4.13 of the Plan is hereby amended to read as follows: 

"4.13 For each year a salaried employee is eligible for the make-up contribution described herein, in accordance with Section 
3.1, there shall be an Account for that employee to which shall be credited an amount equal to 7.5% of the excess of the Cash 
Compensation and Cash Awards paid for the year over the Code Section 401(a)(17) annual income ceiling. Except for the 
absence of any deferral by the employee, this Account shall constitute an "Account" under this Plan and subject to all 
provisions herein." 

8. Effective January 1, 2019, Section 4.13 ofthe Plan is hereby deleted. 

Effective January 1, 2019, Section 6.1 of the Plan is hereby amended to read as follows: 
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"6.1 Time of Payment. 

(a) Pre-2005 Amounts. When the Participant's employment with PPL terminates for any reason, including retirement, 
payments will commence immediately for the amount of Participant's Account as of December 31, 2004, plus applicable 
earnings under Section 5.4 to the date of payment ("Pre- 2005 Amount"). 

(b)Post-2004 Amounts. 

a. With respect to a particular calendar year's Deferred Compensation and Deferred Company Contributions, for the 
portion and amount of Participant's Account attributable to deferrals after December 31, 2004, and applicable earnings 
under Section 5.4 ("Post-2004 Amount") payments will begin on the earlier of: 

i. TlJ.e date that is six months after Separation from Service 
ii.Within thirty (30) days of Disability 
iii. Specified date, as elected by the Participant if applicable. · 

If there is not a valid election on file with respect to any Deferred Compensation and Deferred Company 
Contributions, amounts will be paid on the date that is six months after Separation from Service." 

10. Effective January 1, 2018, Section 6.2 of the Plan is hereby amended to read as follows: 

"6.2 Form ofPayment 

(a) (I) Pre-2005 Amounts. The Total Amount Payable with respect to Pre-2005 Amounts shall be paid to Participant in a 
single sum or in annual installments up to a maximum of fifteen (15) years, as elected by the Participant. The election must 
be made before the applicable Cash Compensation and/or Cash Award is deferred and may not be changed with respect to 
Cash Compensation and/or Cash Award and associated Company contributions once it has been deferred. Any election 
made less than 12 months prior to the date that the amount is to be paid under the election shall be void. For Pre-2005 
Amounts in a Participant's Account for which the Participant did not make a valid election, the amounts shall be paid in 
the form of a single lump-sum payment. 
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(2) Post-2004 Amounts. Post-2004 Amounts shall be paid to Participant as elected by Participant for the applicable 
payment event, in a single sum or in annual installments up to a maximum of fifteen (15) years for each calendar year's 
Deferred Compensation and Deferred Company Contributions. The election must be made and become irrevocable 
pursuant to the timing rules set forth for deferral elections under Article IV. For Post-2004 Amounts in a Participant's 
Account for which the Participant did not make a valid election, the amounts shall be paid in the form of a single lump
sum payment." 

IN WITNESS WHEREOF, this Amendment No.7 is executed this __ day of 

--------' 2018. 

PPL SERVICES CORPORATION 

By: 

Thomas J. Lynch 

Vice President & Chief Human Resources Officer 
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.~PL Corporation 

ubsidiaries of the Registrant 

n.t December 31,2018 

Exhibit21 

The following listing of subsidiaries omits subsidiaries which, considered in the aggregate as a single subsidiary, would not constitute 
a significant subsidiary as"of December 31, 2018. 

Company Name 

Business Conducted under Same Name 

CEP Reserves, Inc. 

Kentucky Utilities Company 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

PMDC International Holdings, Inc. 

PPL (Barbados) SRL 

PPL Capital Funding, Inc. 

'PL Electric Utilities Corporation 

PPL Energy Funding Corporation 

PPL Global, LLC 

PPL UK Management Partners 

PPL UK Holdings, LLC 

PPL UK Resources Limited 

PPL WPD Limited 

Western Power Distribution (East Midlands) plc 

Western Power Distribution (South West) plc 

Western Power Distribution (West Midlands) plc 

State or Jurisdiction of 

Incorporation/Formation 

Delaware 

Kentucky and Virginia 

Kentucky 

Kentucky 

Delaware 

Barbados 

Delaware 

Pennsylvania 

Pennsylvania 

Delaware 

England 

Delaware 

England and Wales 

England and Wales 

England and Wales 

England and Wales 

England and Wales 
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Exhibit 23(a) 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent to the incorporation by reference in Registration Statement Nos. 333-223142 and 333-223140 on Form S-3 and 
Registration Statement Nos. 333-215193, 333-209618, 333-181752, and 333-197629 on Form S-8 of our reports dated February 14, 
2019, relating to the consolidated financial statements ofPPL Corporation and subsidiaries, and the effectiveness ofPPL Corporation's 
internal control over financial reporting, appearing in this Annual Report on Form 10-K ofPPL Corporation for the year ended 
December 31, 2018. 

Is! Deloitte & Touche LLP 

Parsippany, New Jersey 

February 14, 2019 
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Exhibit 23(b) 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent to the incorporation by reference in Registration Statement No. 333-223142-04 on Form S-3 of our report dated February 
14,2019, relating to the consolidated financial statements ofPPL Electric Utilities Corporation and subsidiaries appearing in this 
Annual Report on Form 10-K ofPPL Electric Utilities Corporation for the year ended December 31, 2018. 

Is/ Deloitte & Touche LLP 

Parsippany, New Jersey 

February 14, 2019 
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Exhibit 23(c) 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent to the incorporation by reference in Registration Statement No. 333-223142-03 on Form S-3 of our report dated February 
14,2019, relating to the consolidated fmancial statements and financial statement schedule ofLG&E and KU Energy LLC and 
subsidiaries appearing in this Annual Report on Fonn 1 0-K of LG&E and KU Energy LLC for the year ended December 31, 2018. 

Is/ Deloitte & Touche LLP 

Louisville, Kentucky 

February 14, 2019 
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Exhibit 23(d) 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

·We consent to the incorporation by reference in Registration Statement No. 333-223142-02 on Form S-3 of our report dated February 
14, 2019, relating to the financial statements of Louisville Gas and Electric Company appearing in this Annual Report on Form 1 0-K of 
Louisville Gas and Electric Company for the year ended December 31, 2018. 

/s/ Deloitte & Touche LLP 

Louisville, Kentucky 

February 14,2019 

Source: PPL CORP. 10-K, February 14, 2019 Powered by Morningstar·~· Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future resuUs. 



Exhibit 23 (e) 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent to the incorporation by reference in Registration Statement No. 333-223142-01 on Form S-3 of our report dated February 
14, 2019, relating to the financial statements of Kentucky Utilities Company appearing in this Annual Report on Form 1 0-K of 
Kentucky Utilities Company for the year ended December 31, 2018. 

Is/ Deloitte & Touche LLP 

Louisville, Kentucky 

. February 14,2019 
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Exhibit24 

The undersigned directors of PPL Corporation, a Pennsylvania corporation, that is to file with the Securities and 
Exchange Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended, its 
Annual Report on Form 1 O-K for the year ended December 31, 2018 ("Form 1 0-K Report"), do hereby appoint each of 
William H. Spence, Vincent Sorgi, Joanne H. Raphael, Jennifer L. McDonough and Frederick C. Paine, and each of 
them, their true and lawful attorney, with power to act without the other and with full power of substitution and 
resubstitution, to execute for them and in their names the Form 1 0-K Report and any and all amendments thereto, 
whether said amendments add to, delete from or otherwise alter the Form 1 0-K Report, or add or withdraw any exhibits 
or schedules to be filed therewith and any and all instruments in connection therewith. The undersigned hereby grant to 
each said attorney full power and authority to do and perform in the name of and on behalf of the undersigned, and in any 
and all capacities, any act and thing whatsoever required or necessary to be done in and about the premises, as fully 
and to all intents and purposes as the undersigned might do, hereby ratifying and approving the acts of each of the said 
attorneys. 

IN WITNESS WHEREOF, the undersigned have hereunto set their hands this 14th day of February, 2019. 

Is/ Rodney C. Adkins Is/William H. Spence 

:odney C. Adkins William H. Spence 

Is/ John W. Conway Is/ Natica von Althann 

John W. Conway Natica von Althann 

Is/ Steven G. Elliott Is/ Keith H. Williamson 

Steven G. Elliott Keith H. Williamson 

Is/ Venkata Rajamannar Madabhushi Is/ Phoebe A. Wood 

Venkata Rajamannar Madabhushi Phoebe A. Wood 

Is/ Craig A. Rogerson Is/ Armando Zagalo de Lima 

Craig A. Rogerson Armando Zagalo de Lima 
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Exhibit 31(a) 

CERTIFICATION 

I, WILLIAM H. SPENCE,.certity that: 

1. I have reviewed this annual report on Form I 0-K ofPPL Corporation (the "registrant") for the year ended December 31, 20 18; 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 

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: February 14, 2019 /s/ William H. Spence 

William H. Spence 

Chairman, President and ChiefExecutive Officer 

(Principal Executive Officer) 

PPL Corporation 
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Exhibit 31 (b) 

CERTIFICATION 

I, VINCENT SORGI, certifY that: 

I. I have reviewed this annual report on Form 1 0-K ofPPL Corporation (the "registrant") for the year ended December 31, 20 18; 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-IS(e) and ISd-IS(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-IS(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, 
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within 
those entities, particularly during the period in which this report is being prepared; 

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles; 

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most 
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely 
to materially affect, the registrant's internal control over financial reporting; and 

The registrant's other certifYing officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant's auditors and th~ 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: February 14, 2019 /s/ Vincent Sorgi 

Vincent Sorgi 

Executive Vice President and Chief Financial Officer 

(Principal Financial Officer) 

PPL Corporation 
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Exhibit 31(c) 

CERTIFICATION 

I, GREGORY N. DUDKIN, certify that: 

I. I have reviewed this annual report on Fonn I 0-K ofPPL Electric Utilities Corporation (the "registrant") for the year ended December 31, 20 18; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fuct or omit to state a materi.al 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 infonnation 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, 
to ensure that material infonnation 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 ov~r 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 

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 infonnation; 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: February 14,2019 · Is/ Gregory N. Dudkin 

Gregory N. Dudkin 

President 

(Principal Executive Officer) 

PPL Electric Utilities Corporation 
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Exhibit 31 (d) 

CERTIFICATION 

I, MARLENE C. BEERS, certifY that: 

I. I have reviewed this annual report on Form I 0-K ofPPL Electric Utilities Corporation (the "registrant") for the year ended December 31, 2018; 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15 (f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 

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: February 14,2019 Is/ Marlene C. Beers 

Marlene C. Beers 

Vice President-Finance and Regulatorr Affairs and 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 annual report on Fonn 10-K ofLG&E and KU Energy LLC (the "registrant") for the year ended December31, 2018; 

2. Based on my knowledge, this report does not contain any untrue statement of a 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 infonnation included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows ofthe 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 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, 
to ensure that material infonnation 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 

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 infonnation; 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: ·February 14,2019 Is/ Paul W. Thompson 

Paul W. Thompson 

Chainnan of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

LG&E and KU Energy LLC 

Source: PPL CORP. 10-K. February 14. 2019 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Exhibit 3 I (f) 

CERTIFICATION 

I, KENT W. BLAKE, certifY that: 

1. I hav.e reviewed this annual report on Form I 0-K ofLG&E and KU Energy LLC (the "registrant") for the year ended December 31, 20 I 8; 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules I3a-15(f) and 15d
I 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 

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 affec_t 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: February 14,2019 Is! Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

LG&E and KU Energy LLC 

Source: PPL CORP, 10-K, February 14, 2019 Powered by Morningstar"' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this infonnation, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



Exhibit 31 (g) 

CERTIFICATION 

I, PAUL W. THOMPSON,.certifY that: 

I. I have reviewed this annual report on Form 1 0-K of Louisville Gas and Electric Company (the "registrant") for the year ended December 31, 2018; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 

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: February 14,2019 Is/ Paul W. Thompson 

Paul W. Thompson 

Chairman ofthe Board, ChiefExecutive Officer and President 

(Principal Executive Officer) 

Louisville Gas and Electric Company 

Source: PPL CORP. 10-K. February 14. 2019 Powered by Morningstar'"' Document Research5
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The infonnation contained herein may not be copied, adapted or distributed and is not warranted to be accurate, romplete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
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Exhibit3l(h) 

CERTIFICATION 

I, KENT W. BLAKE, certifY that: 

I. I have reviewed this annual report on Fonn 1 0-K of Louisville Gas and Electric Company (the "registrant") for the year ended December 31, 20 18; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this 
report; 

3. Based on my knowledge, the financial statements, and other financial infonnation 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 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have: 

a. Designed such disclosure controls arid procedures, or caused such disclosure controls and procedures to be designed under our supervision, 
to ensure that material infonnation 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 

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 infonnation; 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: February 14, 2019 Is/ Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

LouisviiJe Gas and Electric Company 

Source: PPL CORP, 10-K, February 14, 2019 Powered by Morningstar'~' Document Research5
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The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial perlormance is no guarantee of future results. 



Exhibit 31 (i) 

CERTTFICA TION 

I, PAUL W. THOMPSON, certifY that: 

I. I have reviewed this annual report on Form 1 0-K of Kentucky Utilities Company (the "registrant") for the year ended December 31, 20 18; 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15 (f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, 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 ofthe disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most 
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely 
to materially affect, the registrant's internal control over financial reporting; and 

The registrant's other certifYing officer and I have disclosed, based on our most recent evaluation of internal control over financial reportjng, to the 
registrant's auditors and the audit committee ofthe 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: February 14, 2019 /s/ Paul W. Thompson 

Paul W. Thompson 

Chairman ofthe Board, ChiefExecutive Officer and President 

(Principal Executive Officer) 

Kentucky Utilities Company 

Source: PPL CORP. 1D·K. February 14. 2019 Powered by Morningstar0' Document ResearchSM 
T11e information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks tor 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 Jaw. Past financial performance is no guarantee of future results. 



Exhibit 31 G) 

CERTIFICATION 

I, KENT W. BLAKE, certifY that: 

I. I have reviewed this annual report on Form I 0-K of Kentucky Utilities Company (the "registrant") for the year ended December 31, 20 18; 

2. Based on my knowledge, this report does not contain any untrue statement of a 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-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(t) and 15d-
15(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 

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: February I4, 2019 Is/ Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

Kentucky Utilities Company 

Source: PPL CORP. 1 0-K. February 14, 2019 Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all r;sks 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 financial performance is no guarantee of future results. 



CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
FOR PPL CORPORATION'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2018 

Exhibit 32(a) 

In connection with the annual report on Form 1 0-K ofPPL Corporation (the "Company") for the year ended December 31, 2018, 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 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 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; 
and 

The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

Date: February 14,2019 /s/ William H. Spence 

William H. Spence 
Chairman, President and ChiefExecutive Officer 
(Principal Executive Officer) 
PPL Corporation 

/s/ Vincent Sorgi 

Vincent Sorgi 
Executive 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. 

Source: PPL CORP. 10-K. February 14, 2019 · Powered by Morningstar''' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



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 10-K FOR THE YEAR ENDED DECEMBER 31, 2018 

In connection with the annual report on Form 1 0-K ofPPL Electric Utilities Corporation (the "Company") for the year ended December 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 and Principal Accounting Officer of the Company, pursuant to I 8 U.S.C. Section 13 50, 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 13(a) or lS(d) of the Securities Exchange Act of 1934, as amended; 
and 

The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

Date: February 14, 2019 /s/ Gregory N. Dudkin 

Gregory N. Dudkin 
President 
(Principal Executive Officer) 
PPL Electric Utilities Corporation 

/s/ Marlene C. Beers 

Marlene C. Beers 
Vice President-Finance and Regulatory Affairs and 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. 

Source: PPL CORP. 10-K, February 14, 2019 Powered by Morningstar"'' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wamnted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

FOR LG&E AND KU ENERGY LLC'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2018 

Exhibit 32(c) 

In connection with the annual report on Form 1 0-K ofLG&E and KU Energy LLC (the "Company") for the year ended December 3 I, 20 18, 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 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; 
and 

The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

Date: February 14, 2019 Is/ Paul W. Thompson 

Paul W. Thompson 
Chairman of the Board, Chief Executive Officer and President 
(Principal Executive Officer) 
LG&E and KU Energy LLC 

Is/ Kent W. Blake 

Kent W. Blake 
Chief Financial 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 
mished to the Securities and Exchange Commission or its staff upon request. 

Source: PPL CORP. 10-K. February 14. 2019 Powered by Morningstar''" Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such dam_ages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



Exhibit 32(d) 
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
FOR LOUISVILLE GAS AND ELECTRIC COMPANY'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2018 

In connection with the annual report on Form I 0-K ofLouisville Gas and Electric Company (the "Company") for the year ended December 3 I, 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 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 13(a) or 15(d) of the Securities Exchange Act of I 934, as amended; 
and 

The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company 

Date: February 14,2019 Is/ Paul W. Thompson 

Paul W. Thompson 
Chairman of the Board, ChiefExecutive Officer and President 
(Principal Executive Officer) 
Louisville Gas and Electric Company 

Is/ 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 
- f';.mished to the Securities and Exchange Commission or its staff upon request. 

Source: PPL CORP, 10-K. February 14, 2019 Powered by Morningstar@ Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 



Exhibit 32(e) 
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
FOR KENTUCKY UTILITIES COMPANY'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2018 

In connection with the annual report on Form 1 0-K of Kentucky Utilities Company (the "Company") for the year ended December 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 ofSection.l3(a) or 15(d) of the Securities Exchange Act of 1934, as amended; 
and 

The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

Date: February 14,2019 Is! Paul W. Thompson 

Paul W. Thompson 
Chairman of the Board, Chief Executive Officer and President 
(Principal Executive Officer) 
Kentucky Utilities Company 

Is/ 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 
c<::mished to the Securities and Exchange Commission or its staff upon request. 

Source: PPL CORP. 10-K. February 14, 2019 Powered by Morningstar"' Document ResearchSM 
The informatipn contained herein may not be copied, adapted or distributed and is not wa"anted to be accurate, complete or timely. The user assumes all risks 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 financial performance is no guarantee of future results. 
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Transfer of Assets 

The following assets were transferred from LG&E to KU in 2018: 

March2018 Padmount transformer, 3 phase, 2500 KV A $25,064.92 

March 2018 Padmount transformer, 3 phase, 2500 KV A 24,327.99 

March 2018 Pole transformer, single phase, 37.5 KVA 4,985.75 

March 2018 254 Itron meters 84,861.10 

April2018 Spare breaker 53,217.54 

June 2018 Pole transformer, single phase, 167 KV A 286.40 

June 2018 Spare breaker 48,176.40 

June 2018 Spare breaker 42,031.09 

Sept. 2018 Pole transformer, single phase, 3 7.5 KV A 1,780.59 

Sept. 2018 Padmount transformer, 3 phase, 2500 KV A 8,907.96 

Dec. 2018 Padmount transformer, 3 phase, 2000 KV A 25,655.63 

Dec. 2018 Padmount transformer, 3 phase, 2000 KV A 9,622.65 

( The following assets were transferred from KU to LG&E in 2018: 

March 2018 Padmount transformer, 3 phase, 2500 KV A $26,856.94 

March 2018 Padmount transformer, 3 phase, 1000 KV A 8,210.78 

March 2018 Pole transformer 1,277.04 

March 2018 Pole transformer, single phase, 25KVA, 1,535.18 
120/240V 

April2018 Spare breaker 45,700.57 
Apri12018 Transformer 75,730.00 
June 2018 Spare breakers (3) 263,932.61 

Dec. 2018 Pole transformer, single phase, 37.5 KVA 1,200.83 
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INTERCOMPANY MONTHLY INVOICES 

Monthly invoices are prepared for reimbursement of non-fuel related expenses incurred by 
LG&E or KU for LG&E, KU, LG&E and KU Services Company (LKS), LG&E and KU 
Energy LLC (LKE) and subsidiaries. The invoices are provided to LKS, LKE, and subsidiaries 
by the lOth business day of the subsequent month with payment due by the 13th business day of 

the month. 

The invoices and cash disbursement requests related to fuel and fuel-related products are paid 
throughout the month whenever cumulative unreimbursed amounts of invoices exceed $1 
million. All billings between the regulated utilities (LG&E/KU) and non-regulated entities 
(LKS/LKE) are billed and settled on a net basis. 

Monthly reconciliation and balancing procedures are performed for all entities receiving and 
providing intercompany charges to ensure the accuracy of such transactions. 

In addition, monthly charges from PPL Corporation and its subsidiaries are received by LKS. 
Certain of these transactions which are directly attributable to LG&E and KU are charged to 
LG&E and KU, but are billed and settled through LKS. 

LG&E and KU have a service agreement in place to provide rental of data center facilities to a 
subsidiary of PPL Corporation. Data center rental and telecommunication expenses are billed 
and settled by LKS on behalf of LG&E and KU to PPL EU Services Corporation. Mutual 
assistance services and sale of goods not readily available from the market are billed by LG&E 
and KU to PPL Electric Utilities, Inc. (and vice versa) as incurred, and settled through LG&E, 
KU or LKS. No sales or purchases of goods not readily available from the market were incurred 
in 2018. 



INTERCOMPANY POWER SALES AND PURCHASES 

Monthly journal entries are prepared for off-system sales, off-system and native load purchases, 
and intercompany power sales and purchases between LG&E and KU. The After-the-Fact Billing 
system (AFB) is used to stack hourly energy, which allocates energy sources (generation and 
purchased power) to energy sinks (KU native load, LG&E native load and off-system sales 

(OSS)). The stacking is performed based on the energy cost where lowest cost energy is allocated 

to native load and highest cost energy is allocated to OSS, consistent with the companies' Power 
Supply System Agreement. 

Outputs from the AFB program (queries) are used as inputs into an Excel spreadsheet. The 
spreadsheet calculates the allocation of third party and intercompany purchases between LG&E 

and KU. It also calculates the split between native load and off-system purchases, and uses the 
generation expenses for both companies to calculate the allocation of ass between the 

companies. 



COSTS OF JOINTLY OWNED TRIMBLE COUNTY UNITS 

LG&E and KU, together with Illinois Municipal Electric Agency and Indiana Municipal 
Power Agency (IMEA & IMP A), jointly own Trimble County Unit 2 (TC2), a 732 net MW 
summer capacity coal-fired unit. LG&E also owns 75% of Trimble County Unit 1 (TC1), a 
493 net MW summer capacity coal-fired unit, with IMEA & IMPA owning the remaining 
25%. The ownership of these two coal-fired units is depicted in the table below. 

LG&E 
KU 
Total LG&E 
andKU 

IMEA/IMPA 

Total 
ownership 

TCl 

75.00% 

25.00% 

100.00% 

TC2 

14.25% 
60.75% 
75.00% 

25.00% 

100.00% 

TC2 
LG&E
KU 
only 

19.00% 
81.00% 
100.00% 

All capital costs and operation and maintenance expense charges for TC2 are allocated 
among the joint owners according to their respective ownership percentages, with LG&E's 
and KU's allocated 75% charged 81% to KU and 19% to LG&E. All capital costs and 
operation and maintenance expense charges for TCI are allocated among the joint owners 
according to their respective ownership percentages, with LG&E charged 75% of the 
charges. Fuel expenses are allocated based on the percentage of total generation sent to the 
joint owners. 

All capital costs and operation and maintenance expense charges incurred for both TC2 and 
TCl are allocated 25% to IMEA & IMP A. LG&E's and KU's combined 75% ofthese costs 
is allocated based on the nameplate ratings and percentage ownership, with 52% charged to 
LG&E and 48% charged to KU. 



ALLOCATION OF JOINTLY-USED BUILDINGS AND EQUIPMENT 

LG&ECenter 

The LG&E Center is owned by a third party and leased by LG&E and KU Energy LLC. 
Expenses incurred for renting a portion of the LG&E Center are billed to affiliates of LKE by its 
billing agent, LG&E and KU Services Company (LKS), for the occupation of office space by 
employees ofLKS, LG&E and KU. 

The monthly allocation of rent expense for the LG&E Center (comprised of a portion of the 
basement, a portion of the first floor (lobby), the second through sixteenth floors, a portion of 
the eighteenth floor, the twentieth floor, the twenty-third floor, and common areas for which 
LKE is billed) is based on the Number of Employees ratio as described in the Cost Allocation 
Manual. Charges are allocated to LG&E, KU and LG&E and KU Capital LLC (LKC). The 
operation and maintenance expenses are allocated for the LG&E Center, which is based on the 
Number of Employees ratio as described in the Cost Allocation Manual. Expenses are charged 
to LKE in equal portions over each annual period and adjusted annually. These expenses are 
not considered part ofLKE's minimum lease payments. 

Jointly-Used Assets 

Jointly-Used Assets are buildings and related assets such as parking lots and driveways 
which were originally constructed and owned by a single company (generally either LG&E 
or KU) but are subsequently being used by more than one company. Rent is charged to the 
companies benefitting from the use of the building assets by the company owning the 
building. 
Jointly used assets include the following locations: 

• Broadway Office Complex 

• One Quality Street 

• Dix Transmission Control 

• LG&E Building Leasehold Improvements 

• Pineville Call Center 

• Morganfield 

• Riverport 

In addition, the Simpsonville Data Center is a jointly-owned asset (by LG&E, KU and LKC) 
which is jointly-used by PPL EU Services Corporation. Rent is charged to PPL based on the 



terms of a specific agreement between LG&E and KU Services Company (LKS) and PPL 
EU Services Corporation, known as the Hosting Services Agreement. 

LKS Assets 

Certain assets (PCs and LG&E Building leasehold improvements) reside on the books of 
LKS and are solely owned by LKS. These assets are used by the LKS employees to aid them 
in the performance of their services for its affiliates, including LG&E and KU. The 
depreciation on these assets is initially recorded on LKS and then allocated to LG&E, KU 
and LKC based on the ratios as defined in the CAM. 

Certain other assets (IT assets, office furniture, etc.) reside on the books ofLKS. These assets 
are jointly owned by LKS and other affiliates. The depreciation on these assets is initially 
recorded on LKS and then allocated to LKC. 



COSTS OF JOINTLY OWNED COMBUSTION TURBINES 

Simple Cycle Combustion Turbines 

LG&E and KU jointly own ten simple cycle combustion turbines (CT) located at the Paddy's 
Run facility, Trimble County Generating Station, and E.W. Brown facility. All operations and 

maintenance expenses attributable to the Paddy's Run, Trimble County, and E.W. Brown CTs 
are accumulated and billed according to the percentage of ownership. The percentage of 
ownership and megawatt capacity is listed in the table below (capacity based on net summer 
capability). 

Facility MWCapacity LG&E KU 

Paddy's Run 13 147 53% 47% 
Trimble County 5 159 29% 71% 
Trimble County 6 159 29% 71% 
Trimble County 7 159 37% 63% 
Trimble County 8 159 37% 63% 
Trimble County 9 159 37% 63% 
Trimble County 10 159 37% 63% 
E.W.Brown5 130 53% 47% 
E.W.Brown6 146 38% 62% 
E.W. Brown 7 146 38% 62% 

Automated allocations of costs using ownership percentages are processed in the Oracle General 
Ledger system and generate intercompany transactions between LG&E and KU. All 
transactions flow through the intercompany receivable account. The costs for the Paddy's Run 
and Trimble County CTs are accumulated in LG&E and transferred to KU per the ownership 
percentage. The costs for the E.W. Brown CTs are accumulated in KU and transferred to LG&E 
per the ownership percentage. 

When costs are accumulated in LG&E and transferred to KU, an intercompany receivable is 
debited and the appropriate expense is credited. KU debits the appropriate expense account and 

credits an intercompany receivable. When costs are accumulated in KU and transferred to 
LG&E, an intercompany receivable is debited and the appropriate expense is credited. LG&E 

debits the appropriate expense account and credits an intercompany receivable. The amounts are 
then netted to establish an intercompany receivable for KU or LG&E and an intercompany 
payable for LG&E or KU. 



Capital charges are paid by one of the utilities and allocated to the other based on percentage 
of ownership. Additionally, manual journal entries are prepared each month for the 
applicable portion of the gas used by the CTs. The journal entries split the gas cost between 
LG&E and KU based on the percentage of ownership. 

Combined Cycle Gas Combustion Turbine 

In 2015, LG&E and KU completed the construction of a natural gas combined cycle (NGCC) 
unit at the Cane Run site owned by LG&E. This unit has a 662 MW net summer capacity and 
is jointly owned by LG&E (22%) and KU (78%). Capital costs of Cane Run 7 are allocated 
according to the 22% LG&E and 78% KU ownership split. 

Automated allocations of costs using the Cane Run 7 ownership percentages are processed in 
the Oracle General Ledger system and generate intercompany transactions between LG&E and 
KU. Operation and maintenance costs are accumulated at LG&E and transferred to KU, and an 
intercompany receivable is debited and the appropriate expense is credited. KU debits the 
appropriate expense account and credits an intercompany receivable. The amounts are then 
netted with other intercompany transactions between LG&E and KU to establish an 
intercompany receivable for KU or LG&E and an intercompany payable for LG&E or KU. 
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CASH COLLECTED AND PAID BY LG&E ON BEHALF OF KU 

For the convenience of our suppliers and customers for purchased power and off system sales, 

and due to generating units being jointly dispatched, KU and LG&E have combined their billing 

and payments. This gives the appearance of one company to customers and suppliers. 

Internally, sales and purchases are split between KU and LG&E and each company records its 

payable and receivable to the appropriate account. During 2018, this split was provided on a 

monthly spreadsheet from the Financial Accounting and Analysis department. 

As LG&E makes payments to various vendors for purchased power, the disbursement request is 

split into the appropriate portions applicable to each company. LG&E issues the payment through 

its Accounts Payable Department and bills KU for the expenditures made on behalf ofKU. The 

Oracle General Ledger system automatically creates the Intercompany payable and receivable as 

transactions are posted. The amount KU owes LG&E is included on the Intercompany billing 

fromLG&E. 

As LG&E receives payments for power sales, the money received is split into the appropriate 

amounts for each company and a monthly journal entry for the cash received on behalf ofKU is 

recorded to create a payable to KU. 

As payments are received by LG&E (KU) for off system sales, some of the same customers may 

have sold power to LG&E (KU). For the customers' convenience, when the contract allows, the 

payments are netted. Netted payments are booked by each utility as the gross amount of the 
receivable and payable. 

In addition, certain other receivables and payables which benefit both LG&E and KU are 
processed through only one of the companies for convenience or efficiency. The cash received 
and disbursement requests are split into the appropriate portions applicable to each company. 

Intercompany receivables and payab1es are billed on the normal billing to the respective company 

and settled on the 13th business day of the month following the transaction. See Tab 3 for a 
description of the intercompany monthly invoices. 

Intercompany interest is calculated for these transactions that are paid/held and settled. Interest is 

calculated on a daily-accumulated balance of monies received and paid by LG&E on behalf of 

KU, and vice versa. Consistent with the 2011 Utility Money Pool Agreement, interest is calculated 

from the day the money is received or paid through the day of the Intercompany cash settlement. 

In July 2013, PERC approved an interest rate of the A2/P2 nonfinancial30-day commercial paper 



rate published by the Federal Reserve Board on the last business day of the prior month plus 5 

basis points. A monthly journal entry is manually created to book the interest receivable/payable 
from this calculation. 
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I. INTRODUCTION 

PUHCA 2005 states that centralized service companies must maintain and make available to the 
PERC their books, accounts and other records in the specific manner and preserve them for the 
required periods as the PERC prescribes in Title 18 Code ofFederal Regulations Part 368 ofthe 
PERC Uniform System of Accounts. These records must be in sufficient detail to permit 
examination, audit, and verification, as necessary and appropriate for the protection of utility 
customers with respect to jurisdictional rates. The purpose of this CAM is to document the 
methods, policies and procedures that LKS will follow in performing certain services for affiliate 
companies and in receiving certain services or charges for affiliated companies from PPL 
Services, PPLEU Services and other PPL entities. In developing this CAM the overriding goal 
was to protect inv_estors and consumers by ensuring the methods, policies and procedures 
contained in this CAM were PUHCA 2005 compliant so that LKS, PPL Services, and PPLEU 
Services costs are fully segregated, and fairly and equitably allocated among the affiliate 
companies. LKS was authorized to conduct business as a service company for LKE and its 
various subsidiaries and affiliates by order of the SEC on December 6, 2000, and commenced 
operations January 1, 2001. LKE is a Kentucky limited liability company and the parent ofKU 
and LG&E. KU and LG&E are subject to the jurisdiction of and oversight by the KPSC. In 
addition, KU is subject to the jurisdiction of and oversight by the VSCC and the Tennessee 
Regulatory Authority. PPL Services and PPLEU Services are Delaware corporations authorized 
to conduct business as service companies for PPL and its various subsidiaries and affiliates, 
including LKE. Under Kentucky regulatory law, KU and LG&E are required to have a cost 
allocation manual on file with the KPSC. KU is required to have a services agreement for any 
affiliate transaction approved by the VSCC prior to the transaction. 

Periodic changes to the CAM may be necessary due to future management decisions, changes in 
the law, interpretations by state or federal regulatory bodies, changes in structure or activities of 
affiliates, or other internal procedures. 

II. CORPORATE ORGANIZATION 

OVERVIEW 

LKE is an indirect wholly-owned subsidiary ofPPL, headquartered in Allentown, Pennsylvania. 
LKE has five direct subsidiaries: LG&E, KU, LKC, LEM and LKS. LKE has an affiliate 
relationship with LKE Foundation due to overseeing all operations of the foundation. 

LKE and its utility subsidiaries are engaged principally in the generation, transmission, 
distribution and sale of electricity. LG&E is also engaged in the storage, distribution, and sale of 
natural gas. LKE and its subsidiaries are subject to the regulatory provisions ofPUHCA 2005. 
LG&E and KU are subject to regulation by the PERC and the KPSC. KU is also subject to 
regulation by state utility commissions in Virginia and Tennessee. 

PPL is a holding company with nine direct subsidiaries, including LKE, PPLEU, PPL Services, 
( PPLEU Services, PPL Capital Funding, Inc., and PPL Energy Funding Corporation, the direct 
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parent ofCEP Reserves Inc. PPL, PPLEU, PPL Services and PPLEU Services are subject to the 
provisions ofPUHCA 2005. 

LKE's UTILITY OPERATIONS 

LG&E, incorporated in Kentucky in 1913, is a regulated public utility engaged in the generation, 
transmission, distribution and sale of electric energy and the storage, distribution and sale of 
natural gas. LG&E is a wholly-owned subsidiary ofLKE. LG&E supplies electricity and 
natural gas to customers in Louisville and adjacent areas in Kentucky. 

KU, incorporated in Kentucky in 1912 and in Virginia in 1991, is a regulated public utility 
engaged in the generation, transmission, distribution and sale of electric energy in Kentucky, 
Virginia and Tennessee. KU is a wholly-owned subsidiary of LKE. 

LG&E and KU have mutual assistance agreements with PPLEU for system restoration in 
emergencies. 

SERVICE COMPANIES 

LKS, a Kentucky corporation, is a centralized service company registered under PUHCA 2005 
and is authorized to conduct business as a service company for LKE and its various subsidiaries 
and affiliates by order of the SEC dated December 6, 2000, and commencing operation January 
1, 2001. LKS is the service company for affiliated entities, including LKE, LG&E, KU, LKC 
and LEM and provides a variety of administrative, management, engineering, construction, 
environmental and support services. LKS provides its services at cost, as permitted under 
PUHCA2005. 

Development of the LKS organization was predicated on the fact that if the employee performed 
activities benefiting more than one affiliate, that employee would become a part of the LKS 
organization. In many respects, employees working in typical finance, administrative and 
general, management and other support departments are fully subject to LKS organizational 
placement. 

Many operational employees dedicated to providing a service to just one affiliate, by definition, 
are not subject to LKS placement. However management and support staff overseeing the 
business activities of more than one of these operational groups are subject to LKS placement. 

As a result ofPPL's acquisition ofLKE, PPL became a multi-state utility holding company 
subject to PUHCA 2005. PPL Services and PPLEU Services, Delaware corporations, are 
centralized services companies registered under PUHCA 2005 and authorized to conduct 
business as service companies for PPL and its various subsidiaries and affiliates. PPL Services 
and PPLEU Services are the service companies for affiliated PPL entities, including PPL Electric 
Utilities Corporation, and provide a variety of administrative, management, environmental, and 
support services. PPL Services and PPLEU Services provide their services at cost, as permitted 
under PUHCA 2005. 

Page 5 of30 



,, __ 
OTHER BUSINESS OPERATIONS 

LKE Foundation, a charitable foundation exempt from federal income tax under Section 
501(c)(3) of the Internal Revenue Code, makes charitable contributions to qualified entities. 

LKC is a holding company for other LKE non-utility businesses which are generally inactive 
from an operational standpoint, but have certain remaining support or contingent business 
obligations. 

LEM is an inactive non-utility company. 

LKS transacts business for LKE Foundation, LKC, LEM and PPL and its affiliates on behalf of 
LKE. 

LKE also receives services from CEP Reserves Inc. that benefit its non-utility activities. 
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III. TRANSACTIONS WITH AFFILIATES 

OVERVIEW 

LKE formed LKS, as a service company to provide services for affiliated companies. PPL 
formed PPL Services and PPLEU Services as service companies to provide services for affiliated 
companies. LKS, PPL Services, PPLEU Services, and affiliated companies (or their parent 
entities) may enter into service agreements, which may establish the general terms and 
conditions for providing those services, including those mentioned in Section IV of the CAM. 

At formation, certain LG&E, KU and LKE employees became employees of LKS and such 
employees continued to provide services to the regulated and non-regulated entities. Similarly, 
at formation, certain PPL employees became employees ofPPL Services and PPLEU Services 
and such employees continued to provide services to the regulated and non-regulated entities. 

Regulated affiliates receive services at cost, pursuant to the service agreements. Non-regulated 
affiliates generally receive services at cost; however, certain services may permit pricing at fair
market value. The provisions included in contracts or service agreements govern transactions 
among LKS, PPL Services, PPLEU Services, and their regulated and non-regulated affiliates. 

KU and LG&E are required by the KPSC and the VSCC to use the "stand alone" method for 
allocating their respective tax liabilities (or tax benefits) so that such tax liabilities (or tax 
benefits) will not exceed the tax liabilities (or tax benefits) each would incur if it filed its tax 
returns separately from the consolidated returns filed by PPL. KU and LG&E have filed a 
separate PPL Corporation and Subsidiaries tax allocation agreement with the KPSC and the 
VSCC. The allocation of the respective tax liabilities (or tax benefits) of KU and LG&E 
therefore are not within the scope of this CAM. 

Defmitions of Cost 

Tariff Rate- The price charged to customers under applicable tariffs on file with federal 
or state regulatory commissions. 
Fair Market Value- The price held out by a providing entity to the general public in the 
normal course of business (i.e. the price at which a reasonable buyer and a reasonable 
seller are willing to transact in the normal course ofbusiness). 
Cost- The charge used for transactions with affiliates for which no tariff rate or fair 
market value is applicable. LKS follows the definition of cost defined in PUHCA 2005. 

IV. DESCRIPTION OF SERVICES 

The following table provides service descriptions along with the frequency of services provided 
and the primary affiliate receiving the services. See below for definitions of frequency and 
primary affiliates. The table also contains the cost assignment methods used to allocate 
indirectly attributable costs for these services, when necessary. Note that a departmental charge 
ratio may also be used for any service with indirectly attributable costs, but only if the use ofthe 
cost assignment method for the service would not result in the fair assignment of costs. 
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Detailed descriptions of cost assignment methods are provided in Section V. Also see section V 
for definitions of directly assignable, directly attributable and indirectly attributable. The cost 
assignment methods in the table below should be used only when costs of a good or service 
cannot be directly assignable or directly attributable. 

Deimitions of Frequency 

Ongoing- Provided on a prearranged, continuous basis (i.e., daily) 
Frequent- Provided as requested on a regular basis (i.e., several times per month) 
Infrequent- Provided as requested on an irregular basis (i.e., several times per year) 

Deimitions of Primary Afiiliates 

All charges by LKS, PPL Services, and PPLEU Services to affiliated entities follow the 
principle of fully distributed cost. Primary affiliates receiving the service are designated 
below as: 

R- Regulated (LG&E and KU) 
NR- Non-regulated (LKE, LKC, LEM and LKE Foundation) 
A- All 
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Service 

Customer and Customer-Related Services 

Customer Service 

Sales and Marketing 

Economic Development and Major 

Accounts 

Meter Reading Services 

Cash Remittance 

Billing Integrity 

\ 
I 

Description 

Providing call center and customer communication 

services for both electric and gas customers. 

Providing programs for establishing strategies, 

oversight for marketing, sales and branding of utility 

and related services, and conducting marketing and 

sales programs for economic development and demand 

side management. 

Maintaining community development, partnerships 

with state, regional, and local economic development 

allies, and customized products and services. 

Providing meter reading and meter data services, 

including maintaining inventory, quality and 

environmental issues, policy and standards, technical 

support, and logistics. 

Providing remittance processing, customer payments, 

and collection services. 

Administering and providing customer billings and 

credit reviews. 
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Assignment Method Frequency 

Number of Ongoing 

Customers Ratio 

Number of Frequent 

Customers Ratio 

Number of Frequent 

Customers Ratio 

Number of Meters Ongoing 

Ratio 

Revenue Ratio Ongoing 

Number of Ongoing 

Customers Ratio; 

Number of Meters 

Ratio 

Primary 

Affiliate 

R 

R 

R 

R 

R 

R 



Service Description Assignment Method Freguency Primary 

Afilliate 

Energy Efficiency Providing energy efficiency programs to residential Number of Ongoing R 

and commercial customers to encourage Customers Ratio 

implementation of energy saving measures. 

Smart Grid Strategy Providing leadership and direction for smart meter and Number of Ongoing R 

smart grid strategy development, investment and Customers Ratio 

decision analysis to support value-added infrastructure 
deployments. 

Field Services Completing customer requested service orders Number of Meters Ongoing R 

generated through Residential Service Center, Business Ratio 

Service Center, KU Business Offices, Billing Integrity 

and Meter Assets. Supporting Meter Shop activities 

and Public Safety Response Team needs. 

CCS Retail Business Readiness Providing end user support services, development and Number of Ongoing R 
capture ofbusiness metrics and development, and Customers Ratio 

delivery of training for the Company's CCS. 

Power Production and Generation Services 

Project Engineering Coordinating and managing all major generation Generation Ratio Infrequent R 
construction. 

System Laboratory Providing system laboratory services to the generating Total Utility Plant Ongoing R 

stations. Assets Ratio 
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Service Description Assignment Method Freguency Primary 

Affiliate 

Generation Providing centralized, fleet-wide technical expertise Total Utility Plant Ongoing R 

for generation asset management, technical guidance Assets Ratio 

for various functional initiatives and coordination of 

operational research and development. 

Generation Services and Safety Providing management services and oversight to Total Utility Plant Ongoing R 

Energy Services, including Power Generation, Safety, Assets Ratio; Total 

and Technical Training. Utility Electric Plant 

Assets Ratio 

Fuel Procurement Procuring coal, natural gas, oil and other bulk materials Contract Ratio; Ongoing R 

for generation facilities and ensuring compliance with Generation Ratio 

price and quality provisions of fuel contracts. 

Project Development Providing project development services to identify and Total Utility Plant Ongoing R 

develop potential future sources of energy and capacity Assets Ratio 

to meet the Company's power supply needs. 

Transmission Operations & Services 

Strategy, Reliability and Tariffs Providing transmission system reliability planning and Transmission Ratio Ongoing R 

identifying current and future upgrades that are needed 

to maintain reliability. Providing facility ratings, 

drawings and reliability metrics. Coordinating and 

managing transmission tariffs and agreements with 

outside parties for use of the transmission system. 

Operations and Construction Coordinating and managing all maintenance and Transmission Ratio; Ongoing R 

capital upgrades to transmission substations. Total Assets Ratio; 

Coordinating and managing all maintenance and Total Utility Plant 

capital upgrades to the transmission lines. Providing Assets Ratio 

transmission system control center services. Managing 
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Service 

Reliability and Compliance 

Energy Supply and Analysis Services 

Energy Marketing 

Market Forecasting 

Load Forecasting 

Generation Planning and Analysis 

Distribution Operations Services 

Description 

and maintaining the Energy Management System. 

Coordinating and managing the balance between 

scheduled transmission usage and actual transmission 

usage by other companies. 

Ensuring that the Transmission Department is 

complying with all applicable regulatory standards. 

Providing market services to take advantage of the 

highest excess generation prices in the open market. 

Providing management services for financial forecasts 

of the utility market. 

Providing short- and long-term load forecasting 

services. 

Providing short- and long-term generation planning 

services 
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Assignment Method Freguenc:y Primar:y 

Affiliate 

Transmission Ratio Ongoing R 

Generation Ratio Ongoing R 

Generation Ratio Frequent R 

Generation Ratio Frequent R 

Generation Ratio Ongoing R 



Service 

Network Trouble and Dispatch 

Electric Engineering 

Distribution Asset Management 

Forestry 

Substation Construction and 

Maintenance 

Financial Planning and Budgeting Services 

Budgeting 

Description 

Providing dispatch services, reporting outage situations 

and coordinating restoration. 

Providing development engineering and construction 

standards, distribution system planning and analysis, 

substation construction project management and 

telecommunications systems design and analyses. 

Leading management and investment decisions 

regarding distribution assets, including resource 

allocation, developing uniform standards and 

procedures, determining performance targets and 

managing assets information and data. 

Providing vegetation and tree management. 

Providing engineering and design services for 

substation construction, maintenance and operations 

areas. 

Providing services related to managing, coordinating 

and reporting for the budgeting and forecasting 

process. 
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Assignment Method 

Number of 

Customers Ratio 

Total Assets Ratio 

Number of 

Customers Ratio; 

Total Assets Ratio 

Total Assets Ratio 

Total Utility Plant 

Assets Ratio 

Revenue, Total 

Assets and Number 

of Employees Ratio; 

Transmission Ratio; 

Generation Ratio; 

Number of 

Customers Ratio 

I 
j 

Freguencx Primarx 

Affiliate 

Ongoing R 

Ongoing R 

Ongoing R 

Frequent R 

Frequent R 

Frequent A 



Service 

Financial Planning 

Controller Organization Services 

Accounting and Reporting 

Property Accounting 

Revenue Accounting 

Corporate Tax and Payroll Organization Services 

Payroll 

Description Assignment Method Fregnency 

Providing fmancial planning and forecasting, Revenue, Total Frequent 

investment analysis and investment planning reporting. Assets and Number 

Providing accounting and reporting in conformity with 

U.S. Generally Accepted Accounting Principles 

(GAAP) and the FERC Uniform System of Accounts 

(USofA), accounting research and interpretation and 

promulgation of accounting and internal control 

procedures, performing U.S. GAAP general ledger 

account and project analyses, reconciliations and 

consolidation, internal and external financial reports, 

and business and fmancial system support and 

consultation. 

Maintaining, analyzing and reporting related to 

property records. 

Managing and analyzing internal and external revenue 

reporting. 

Providing payroll services including the managing of 

payroll systems. 
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of Employees Ratio 

Revenue, Total 

Assets and Number 

of Employees Ratio 

Total Utility Plant 

Assets Ratio 

Revenue Ratio 

Number of 

Employees Ratio 

Ongoing 

Ongoing 

Ongoing 

Ongoing 

Primary 

Affiliate 

A 

A 

A 

R 

A 



Service 

Tax Accounting, Compliance and 

Reporting 

Audit Services 

Audit Services 

Sarbanes-Oxley Compliance Services 

Sarbanes-Oxley Compliance 

Treasury Services 

Treasury and Corporate Finance 

Description 

Preparing consolidated and subsidiary federal, state 

and local income tax returns; current and deferred tax 

accounting; utility gross receipts tax; sales/use tax; 

property tax; LKE Foundation returns; and supporting 

roles for project development and tax legislation. 

Providing independent and objective assurance along 

with consulting services and internal controls system 

rev1ew. 

Providing coordination, implementation and 

maintenance of the Company's program for 

compliance with the Sarbanes-Oxley Act of2002. 

Providing management and monitoring of cash flows 

including review and acquisition of business entity 

cash requirements and procurement of short-term 

· financing and credit lines. Providing overall finance 

options including evaluating new fmancing vehicles 

and instruments, analyzing existing fmancing 

positions and raising long-term funds for all entities. 
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Assignment Method 

Revenue, Total 

Assets and Number 

of Employees Ratio 

Revenue, Total 

Assets and Number 

of Employees Ratio 

Revenue, Total 

Assets and Number 

of Employees Ratio 

Revenue, Total 

Assets and Number 

of Employees Ratio 

Freguency Primary 

Mliliate 

Ongoing A 

Ongoing A 

Ongoing A 

Ongoing A 



Service 

Risk Management 

Credit Administration 

Energy Marketing Trading Controls 

Supply Chain and Logistics Services 

Supply Chain 

Description Assignment Method Frequency 

Managing outside providers of risk services comprised Total Utility Plant Ongoing 

of providing insurance and assisting affiliated entities 

in managing property and liability risks including 

claims, security, environmental, safety and consulting 

services. 

Providing management of credit risk for wholesale 

energy sales and major vendors. 

Performing reporting on the trading portfolios. 

Performing validation of significant transactions, 

valuation algorithms, ensuring trading system security 

and testing trading system enhancements. 

Maintaining and analyzing the supplier base and 

performing supplier selection activities including 

contract negotiations and ongoing compliance. 

Providing order management, materials handling and 

logistics and inventory management services. 

Providing order management and general field 

support services for system maintenance, developing 

and monitoring of key performance metrics, 

supplying day to day variance and reconciliation 

reporting services and performing supplier 

certification services. Identifying qualified minority 

and women owned businesses that are able to 

participate in competitive bidding opportunities, 

perform on-going work and ultimately become key 
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Assets Ratio 

Generation Ratio 

Generation Ratio 

Non-Fuel Material 

and Services 

Expenditures Ratio; 

Network Users 

Ratio; Ultimate 

Users Ratio 

Ongoing 

Ongoing 

Ongoing 

Primary 

Mfiliate 

A 

A 

A 

A 



Service Description Assignment Method Freguenc:y: Primar:y: 

Affiliate 

suppliers to LKE and subsidiaries. 

Accounts Payable Processing payments for purchase orders, check Number of Ongoing A 

requests, employees' expense reimbursements, etc., Transactions Ratio; 

and providing ad-hoc research and analysis. Non-Fuel Material 

and Services 

Expenditures Ratio 

IT Services 

IT Security Providing services associated with non-project Corporate Ongoing A 

management, security and administrative support. This Information Security 

function includes developing and administering Ratio; 

security policies and procedures. Providing services Network Users 

associated with compliance activities and security Ratio; 

related administration support. This function includes Number of 

development, implementation and on-going Employees Ratio; 

compliance activities for the NERC Critical Ultimate Users Ratio 

Infrastructure Protection (CIP) Program. 

IT Applications Development and Providing services associated with each of the existing Network Users Ongoing A 

Support applications that IT provides to the business. These Ratio; 

services include costs incurred related to application Number of 

license fees and application support costs. Providing Employees Ratio; 

services associated with existing end user tools and Number of 

related productivity software; Providing end user Customers Ratio; 

support services, and development. Ultimate Users Ratio 

IT Infrastructure and Operations Providing services related to the corporate-wide shared Network Users Ongoing A 

computing infrastructure, including servers, storage Ratio; 

and data center operations. Providing services related Number of 

to all corporate-wide network capabilities including Employees Ratio; 
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Service Description Assignment Method Freguenc:y Primar:y 

Affiliate 

wide area transport networks, local area networks, Ultimate Users Ratio 

wireless networks, telephone systems, 

telecommunications for SCAD A and two-way radio 

systems. Providing services related to a number of 

enterprise applications including e-mail, SharePoint, 

instant messaging and others. This function includes 

the operations of the NERC Critical Infrastructure 

Protection (ClP) Program. 

IT Governance Providing services including business relationship Network Users Ongoing A 

management, project management, requirements, and Ratio; 

planning. Number of 

Employees Ratio; 

Ultimate Users Ratio 

IT Business Services Providing services including business analysis, testing, Network Users Ongoing A 

service management and process management Ratio; 

Number of 

Employees Ratio; 

Ultimate Users Ratio 

IT Major Projects Providing services including software system Network Users Ongoing A 

implementations projects and software system upgrade Ratio; 

projects. Number of 

Employees Ratio; 

Ultimate Users Ratio 

Compliance, Legal, and Environmental Affairs Services 
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Service 

Legal 

Compliance 

Environmental Affairs 

Description Assignment Method Frequency 

Providing various legal services for all affiliated Revenue, Total 

entities including in-house counsel and staff assistance Assets and Number 

in the areas of, among others, corporate and securities 

law, employment law, energy, public utility and 

regulatory law, contract law, litigation, environmental 

law and intellectual property law, evaluating legal 

claims and managing legal fees for outside counsel. 

of Employees Ratio 

Providing various compliance services for all affiliated Number of 

entities including compliance assessment and risk 

management, code of conduct, anti-fraud, ethics, 

helpline management and Critical Infrastructure 

Protection (CIP) Compliance. 

Providing management services related to performing 

analyses, monitoring and advocacy of regulatory and 

legislative environmental matters including securing of 
permits and approvals, providing environmental 

technical expertise, environmental compliance and 

representing the Company in industry groups and 

before regulatory agencies dealing with environmental 

issues. 

Employees Ratio; 

Total Utility Plant 

Assets Ratio 

Electric Peak Load 

Ratio 

Ongoing 

Ongoing 

Frequent 

Regulatory Affairs and Government Affairs Management Services 

Regulatory Affairs Providing management services for compliance with 

all laws, regulations and other policy requirements, 

including regulatory filings, expert testimony, tariff 

administration and compliance, pricing support, and 

development and monitoring of positions regarding 

ongoing regulatory matters. 
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Revenue Ratio Ongoing 

Primary 

Affiliate 

A 

A 

R 

R 



Service 

Government Mfairs Management 

\ 
' 

Description 

Maintaining relationships with government policy 

makers and conducting lobbying activities. 

Corporate Communications and Public Affairs Management Services 

Internal Communications 

External and Brand Communications 

Public Mfairs Management 

Operating Services 

Providing employee and customer-directed 

communications including company intranet/internet, 

employee newsletters, announcements, speeches, 

graphic design, presentations and customer newsletters 

and bill inserts. 

Providing all administrative and management support 

for external communication services, brand image 

management and corporate events. 

Providing community relations functions, 

communicating public information to local 

organizations and providing oversight for 

communications to employees. 

Assignment Method Frequency 

Revenue Ratio 

Number of 

Employees Ratio 

Number of 

Customers Ratio; 

Revenue, Total 

Assets and Number 

of Employees Ratio 

Revenue, Total 

Assets and Number 

of Employees Ratio 

Frequent 

Frequent 

Frequent 

Frequent 

Facilities and Buildings Providing building and grounds maintenance including Number of Ongoing 

coordination of office furniture and equipment 

purchases/leases, space utilization and layout, and 

building code and fire protection services. 

Page 20 of30 

Customers Ratio; 

Number of 

Employees Ratio; 

Facilities Ratio 

Primary 

Afiiliate 

A 

A 

A 

A 

A 



Service Description Assignment Method Freguencl: Primarl: 
Affiliate 

Security Providing security personnel, security and monitoring Number of Ongoing A 

devices for all affiliated entities. Employees Ratio 

Production Mail Providing production mail services for customer bills Number of Ongoing R 

and other large customer mailings. Customers Ratio 

Document Providing document printing, reproduction services Number of Ongoing A 

including mail delivery, scanning, off-site storage and Employees Ratio 

document service desk support. 

Process Management and Performance Provide business process improvements, operational Number of Ongoing R 

performance measures, benchmarking studies, and rate Customers Ratio 

case analysis for all of Customer Service. 

Right-of-Way Obtaining and retaining easements or fee simple Number of Ongoing R 

property for placement and operation of company and Customers Ratio 

affiliate equipment as well as managing real estate 

assets and maintaining real estate records. 

Transportation Services 

Transportation Providing and operating transportation fleet for all Number of Ongoing A 

affiliated companies including developing fleet policy, Employees Ratio; 

administering regulatory compliance programs, Vehicle Cost 

managing repair and maintenance of vehicles and Allocation Ratio 

procuring vehicles 

HR Services 

HR Compensation Providing services relating to the establishment and Number of Frequent A 

oversight of compensation policies for employees. Employees Ratio 
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Service Description 

HRBenefits Providing services relating to the establishment and 

oversight of benefits plans for employees, retirees and 

survivors. This also includes vendor management, 

compliance with various laws and regulations, 

administrative vendor billings and maintenance of all 

personnel records. 

Other HR Services Providing initiatives and programs designed to support 

the company's diversity strategy, with an emphasis on 

creating, designing and implementing the strategies 

and programs to achieve the company's diversity 

vision. This includes fostering and managing the 

internal and external relationships necessary to driving 

initiatives within the company and wider community 

customer base. Providing initiatives and programs 

designed to support personal and professional growth, 

with an emphasis on employee and leadership training, 

individual and career development, performance 
management, coaching, mentoring, succession 

planning and employee engagement. Providing 

communication and oversight for union matters, 

negotiation of union contracts and union dispute 

resolution services. 

Health and Safety Providing services relating to the establishment and 

oversight of health and safety policies for employees. 

Providing training services on technical and safety 

matters primarily for the Energy Delivery and Energy 
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Assignment Method Frequency 

Number of Frequent 

Employees Ratio 

Number of Frequent 

Employees Ratio 

Number of Frequent 

Employees 

Ratio 

Primary 

Affiliate 

A 

A 

A 



Service 

Executive Management Services 

Executive Management 

Description 

Services businesses. 

Providing executive leadership to the corporation, the 

cost of which is comprised of the compensation and 

benefits of the corporate officers and executive 

assistants. 
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Assignment Method Frequency 

Generation Ratio; 

Number of 

Customers Ratio; 

Network Users 

Ratio; Number of 

Employees Ratio; 

Revenue Ratio; 

Revenue, Total 

Assets and Number 

of Employees Ratio; 

Total Assets Ratio; 

Total Utility Plant 

Assets Ratio; 

Transmission Ratio 

Ongoing 

Primary 

Affiliate 

A 



V. COST ASSIGNMENT METHODS 

OVERVIEW 

The costs of services provided by LKS, PPL Services, and PPLEU Services will be directly 
assigned, distributed or allocated by activity, project, program, work order or other appropriate 
basis. The primary basis for charges to affiliates is the direct charge method (see section VI for 
time reporting procedures). The methodologies listed below pertain to all other costs which are 
not directly assigned but which make up the fully distributed cost of providing the service. 

Directly Assignable- Expenses incurred for activities and services exclusively for the 
benefit of one affiliate. In many respects, these types of expenses relate to non-LKS 
employees that perform dedicated services to one affiliate, although LKS, PPL Services 
and PPLEU Services employees also directly report where feasible. 

Directly Attributable - Expenses incurred for activities and services that benefit more 
than one affiliate and which can be apportioned using direct measures of costs causation. 

Indirectly Attributable - Expenses incurred for activities and services that benefit more 
than one affiliate and which can be apportioned using general measures of cost causation. 

Unattributable - Expenses or portions thereof incurred for activities and services that 
have been determined as not appropriate for apportionment. The unattributable portions 
ofthese costs relate primarily to activities such as corporate diversification, political or 
philanthropic endeavors and, as such, may be charged, in whole or in part, to LKC. 

ASSIGNMENT METHODS 

LKS, PPL Services, and PPLEU Services will allocate the costs of service among the affiliated 
companies using one of several methods that most accurately distributes the costs. The method 
of cost allocation varies based on the department rendering the service. Any of the methods may 
be adjusted for any known and reasonably quantifiable events, or at such time as may be required 
due to significant changes in the business, but are generally determined annually. The 
assignment methods used by LKS, PPL Services, and PPLEU Services are as follows: 

Contract Ratio - Based on the sum of the physical amount (i.e. tons of coal, mmbtu of natural 
gas) of the contract for coal and natural gas fuel burned for the immediately preceding twelve 
consecutive calendar months, the numerator of which is for an operating company and the 
denominator of which is for all operating companies. This ratio is calculated on an annual basis. 
Any changes in the ratio will be determined no later than May 1st of the following calendar year, 
and charges to date will be reallocated for any significant changes in the ratio from that used in 
the prior year. 

Corporate Information Security Ratio - This ratio allocates the cost of cyber security 
activities using an allocation consistent with the methodology used by third party insurers 
providing cyber security insurance to the organization. The methodology assigns a percentage of 
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the premium based on the various risks (e.g., number of employees, the number of customers, 
etc.). The total of the percentages equals 100%. This ratio is calculated on an annual basis. Any 
changes in the ratio will be determined no later than May 1st of the following calendar year, and 
charges to date will be reallocated for any significant changes in the ratio from that used in the 
prior year. 

Departmental Charge Ratio - A specific department ratio based upon various factors. The 
departmental charge ratio typically applies to indirectly attributable costs such as departmental 
administrative, support, and/or material and supply costs that benefit more than one affiliate and 
that require allocation using general measures of cost causation. Methods for assignment are 
department-specific depending on the type of service being performed and are documented and 
monitored by the Budget Coordinators for each department. The numerator and denominator 
vary by department. The ratio is based upon various factors such as labor hours, labor dollars, 
departmental or entity headcount, capital expenditures, operations and maintenance costs, retail 
energy sales, charitable contributions, generating plant sites, average allocation of direct reports, 
net book value of utility plant, total line ofbusiness assets, electric capital expenditures, 
substation assets and transformer assets. The Departmental Charge Ratio will only be used with 
prior approval by the Controller when other applicable ratios would not result in the fair 
assignment of costs. These ratios are calculated on an annual basis. Any changes in these ratios 
will be determined no later than May 1st of the following calendar year, and charges to date will 
be reallocated for any significant changes in any of these ratios from that used in the prior year. 

Electric Peak Load Ratio - Based on the sum of the monthly electric maximum system 
demands for the immediately preceding twelve consecutive calendar months, the numerator of 
which is for an operating company and the denominator of which is for all operating companies. 
This ratio is calculated on an annual basis. Any changes in the ratio will be determined no later 
than May 1st of the following calendar year, and charges to date will be reallocated for any 
significant changes in the ratio from that used in the prior year. 

Facilities Ratio - Based on a two-tiered approach with one tier based on the number of 
employees by department or line of business and the other tier based on the applicable 
department or line of business ratio. The numerator for the number of employees is the number 
of employees by department or line of business at the facility and the denominator is the total 
employees at the facility. The numerator and denominator for the applicable department or line 
of business for the service provided as described in this document. Any changes in the ratio will 
be determined no later than May 1st of the following calendar year, and charges to date will be 
reallocated for any significant changes in the ratio from that used in the prior year. 

Generation Ratio - Based on the annual forecast of megawatt hours, the numerator of which is 
for an operating company and the denominator of which is for all operating companies. This 
ratio is calculated on an annual basis. Any changes in the ratio will be determined no later than 
May 1st of the following calendar year, and charges to date will be reallocated for any significant 
changes in the ratio from that used in the prior year. 

Network Users Ratio- Based on the number ofiT network users at the end of the previous 
calendar year. A two-step assignment methodology is utilized to properly allocate costs to the 
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proper legal entity. The numerator for the first step of this ratio is the total number of network 
users for each specific company, and the denominator is the total number of network users for all 
companies in which an allocator is assigned (i.e. LG&E, KU, LKS and PPL). For the second 
step, the ratio of LKS network users, to total network users will then be allocated to the other 
companies (LG&E, KU, and LKC) based on each company's ratio ofLKS labor hours to total 
LKS labor hours. This ratio is calculated on an annual basis. Any changes in the ratio will be 
determined no later than May 1st of the following calendar year, and charges to date will be 
reallocated for any significant changes in the ratio from that used in the prior year. 

Non-Fuel Material and Services Expenditures- Based on non-fuel material and services 
expenditures, net of reimbursements, for the immediately preceding twelve consecutive calendar 
months. The numerator is equal to such expenditures for a specific entity and/or line-of-business 
as appropriate and the denominator is equal to such expenditures for all applicable entities. This 
ratio is calculated on an annual basis. Any changes in the ratio will be determined no later than 
May 1st of the following calendar year, and charges to date will be reallocated for any significant 
changes in the ratio from that used in the prior year. 

Number of Customers Ratio- Based on the number of retail electric and/or gas customers. 
This ratio will be determined based on the actual number of customers at the end of the previous 
calendar year. In some cases, the ratio may be calculated based on the type of customer class 
being served (i.e. Residential, Commercial or Industrial). The numerator is the total number of 
each Company's retail customers. The denominator is the total number of retail customers for 
both LG&E and KU. This ratio is calculated on an annual basis. Any changes in the ratio will 
be determined no later than May 1st of the following calendar year, and charges to date will be 
reallocated for any significant changes in the ratio from that used in the prior year. 

Number of Employees Ratio- Based on the number of employees benefiting from the 
performance of a service. This ratio will be determined based on actual counts of applicable 
employees at the end of the previous calendar year. A two-step assignment methodology is 
utilized to properly allocate LKS employee costs to the proper legal entity. The numerator for 
the first step of this ratio is the total number of employees for each specific company, and the 
denominator is the total number of employees for all companies in which an allocator is assigned 
(i.e. LG&E, KU and LKS). For the second step, the ratio ofLKS to total employees will then be 
allocated to the other companies (LG&E, KU and LKC) based on each company's ratio oflabor 
hours to total labor hours. LKC has no employees, but non-utility related labor is charged to it. 
In some cases, the ratio may be calculated based on the number of employees at a specific 
location for the first step with the ratio of LKS to total employees being allocated based on labor 
hours of the employees at the specific location. This ratio is calculated on an annual basis. Any 
changes in the ratio will be determined no later than May 1st of the following calendar year, and 
charges to date will be reallocated for any significant changes in the ratio from that used in the 
pnor year. 

Number of Meters Ratio- Based on the number or types of meters being utilized by customer 
classes within the system for the immediately preceding twelve consecutive calendar months. 
The numerator is equal to the number of meters for each utility and the denominator is equal to 
the total meters for KU and LG&E. This ratio is calculated on an annual basis. Any changes in 
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the ratio will be determined no later than May 1st of the following calendar year, and charges to 
date will be reallocated for any significant changes in the ratio from that used in the prior year. 

Number of Transactions Ratio- Based on the number of transactions occurring in the 
immediately preceding twelve consecutive calendar months, the numerator of which is for an 
operating company and the denominator of which is for all operating companies. The 
Controller's organization is responsible for maintaining and monitoring specific product/service 
methodology documentation for actual transactions related to LKS billings. This ratio is 
calculated on an annual basis. Any changes in the ratio will be determined no later than May 1st 

of the following calendar year, and charges to date will be reallocated for any significant changes 
in the ratio from that used in the prior year. 

Ownership Percentages- Based on the contractual ownership percentages of jointly-owned 
generating units, information technology, facilities and other capital projects. This ratio is 
updated as a result of a new jointly-owned capital projects and is based on the benefit to the 
respective company. The numerator is the specific company's forecasted usage. The 
denominator is the total forecasted usage of all respective companies. 

Revenue Ratio - Based on the sum of the revenue for the immediately preceding twelve 
consecutive calendar months, the numerator of which is for an operating company and the 
denominator of which is for all operating companies. This ratio is calculated on an annual basis. 
Any changes in the ratio will be determined no later than May 1st of the following calendar year, 
and charges to date will be reallocated for any significant changes in the ratio from that used in 
the prior year. 

Revenue, Total Assets and Number of Employees Ratio- Based on an average of the 
revenue, total assets and number of employees ratios. The numerator is the sum of Revenue 
Ratio, Total Assets Ratio and Number of Employees Ratio for the specific company. The 
denominator is three- the number of ratios being averaged. This ratio is calculated on an annual 
basis. Any changes in the ratio will be determined no later than May 1st of the following 
calendar year, and charges to date will be reallocated for any significant changes in the ratio 
from that used in the prior year. 

Total Assets Ratio - Based on the total assets at year end for the preceding year. In the event of 
joint ownership of a specific asset, asset ownership percentages are utilized to assign costs. The 
numerator is the total assets for each specific company at the end of the preceding year. The 
denominator is the sum of total assets for each company in which an allocator is assigned 
(LG&E, KU and LKC). This ratio is calculated on an annual basis. Any changes in the ratio 
will be determined no later than May 1st of the following calendar year, and charges to date will 
be reallocated for any significant changes in the ratio from that used in the prior year. 

Total Utility Plant Assets Ratio- Based on the total utility plant assets at year end for the 
preceding year, the numerator of which is for an operating company and the denominator of 
which is for all operating companies. In the event of joint ownership of a specific asset, 
ownership percentages are utilized to assign costs. This ratio is calculated on an annual basis. 
Any changes in the ratio will be determined no later than May 1st of the following calendar year, 
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and charges to date will be reallocated for any significant changes in the ratio from that used in 
the prior year. 

Transmission Ratio -The Transmission Coordination Agreement (TCA) provides "the 
contractual basis for the coordinated planning, operation, and maintenance of the combined" 
LG&E and KU transmission system. Pursuant to the terms of the TCA, LG&E/KU "operate 
their transmission systems as a single control area." The TCA establishes cost and revenue 
allocations between LG&E and KU. The Transmission Ratio is based upon Schedule A 
(Allocation of Operating Expenses of the Transmission System Operator) of the TCA. 
Transmission System Operator Company allocation percentages are calculated during June of 
each year to be effective July 1st of each year using the previous year's summation of the 
Transmission Peak Demands as found in FERC Form 1 for Kentucky Utilities Company (KU) 
and Louisville Gas & Electric Company (LG&E) page 400 line 17(b). 

Ultimate Users Ratio- Based on the number of ultimate users of an IT product or service (i.e., 
software, hardware, mobile devices, etc.) at the end of the previous calendar year. A two-step 
assignment methodology is utilized to properly allocate costs to the proper legal entity. The 
numerator for the first step of this ratio is the total number of ultimate users for each specific 
company, and the denominator is the total number of ultimate users for all companies in which 
an allocator is assigned (i.e. LG&E, KU, LKS and PPL). For the second step, the ratio ofLKS 
ultimate users, to total ultimate users will then be allocated to the other companies (LG&E, KU, 
and LKC) based on each company's ratio of LKS labor hours to total LKS labor hours. This 
ratio is calculated on an annual basis. Any changes in the ratio will be determined no later than 
May 1st of the following calendar year, and charges to date will be reallocated for any significant 
changes in the ratio from that used in the prior year. 

Vehicle Cost Allocation Ratio - Based on the costs associated with providing and operating 
transportation fleet for all affiliated companies including developing fleet policy, administering 
regulatory compliance programs, managing repair and maintenance of vehicles and procuring 
vehicles. Such rates are applied based on the specific equipment employment and the measured 
usage of services by the various company entities. This ratio is calculated monthly based on the 
actual transportation charges from the previous month. The numerator is the department labor 
charged to a specific company. The denominator is the total labor costs for the specific 
department. The ratio is then multiplied by the total transportation costs to determine the amount 
charged to each company. 
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VI. TIME DISTRIBUTION, BILLING AND ASSET TRANSFER 
POLICIES 

OVERVIEW 

LKS utilizes Oracle or other financial systems in which project/task combinations are set up to 
equate to services. In some cases, departments have set up many projects/tasks that map to 
services. In many cases, there is a one to one relationship between the project/task and the 
service. The Oracle system also automatically captures the home company (providing the 
service) and the charge company (receiving the service). Regardless of the method of reporting, 
charges related to specific services reside on the company receiving the service and therefore can 
be identified for billing purposes as well as for preparation of LKS financial statements. This 
ensures that: 

1. Separation of costs among LG&E, KU, LKE's non-regulated subsidiaries and 
other PPL affiliates will be maintained 

2. Intercompany transactions and related billings are structured so that non
regulated activities are not subsidized by regulated affiliates and regulated 
affiliates do not subsidize other regulated affiliates 

3. Adequate audit trails exist on the books and records 

BILLING POLICIES 

· , Billings for transactions among LKS, PPL Services, PPLEU Services, and other affiliates are 
issued on a timely basis with documentation sufficient to provide the receiving party with 
enough detail to understand the nature of the billing, the relevant components, and other 
information as required by affiliates. Financial settlements for transactions are made within 30 
days. Interest charges, which are based on market rates for similar maturities of similarly rated 
entities as of the date of the loan, may apply. LKS is authorized to act as payment and billing 
agent on behalf of LKE, LG&E, KU and LKC. 

ASSET TRANSFERS 

Unless otherwise permitted by regulatory authority or exception, (i) transfers or sales of assets 
from regulated affiliates to non-regulated affiliates will be priced at the greater of cost or fair 
market value; (ii) transfers or sales of assets from non-regulated affiliates to regulated affiliates 
will be priced at the lower of cost or fair market value and (iii) transfers of assets between 
regulated affiliates shall be priced at no more than cost less depreciation. Settlement ofliabilities 
will be treated in the same manner. 

TIME DISTRIBUTION 

LKS has three methods of distribution to record employee salaries and wages while providing 
services for the affiliated entities: Positive time reporting, allocation time reporting and 
exception time reporting. Each department's job activities will dictate the time reporting method 
used. 

Page 29 of30 



Positive Time Reporting 

Positive time reporting or direct time reporting requires all employees in a department to track all 
chargeable hours every day. Time may be charged to the nearest quarter hour. 

Departments that have positive time reporting have labor-based activities that are easily trackable 
given the project/task code combinations noted above. All employees are given appropriate 
project numbers that are associated with the service that is being provided. The proper coding 
for direct assignment of costs is on various source documents, including the timekeeping system 
and disbursement requests. Each department or project manager is responsible for ensuring 
employees charge the appropriate charge codes for the services performed. This form of time 
reporting is documented in the timekeeping system, which upon completion, is approved by the 
employees' immediate supervisor. 

Allocation Time Reporting 

Allocation time reporting allows for certain departments to set up a predefined allocation 
percentage to affiliated company project/tasks. This is typically the case when the department is 
transaction-based, therefore, performing routine, similar tasks benefiting multiple affiliates. 
Each department will use its ratio (see ratio assignment listing in section V) that was assigned by 
its Budget Coordinator to allocate the appropriate time to individual charge numbers that are 
associated to that department's services. Unless otherwise permitted by regulatory authority or 
exception, the selection of ratios and the calculation of allocation percentages should be derived 
from or bear relationship to an empirical analysis of a prior representative period. These 
allocation percentages are reviewed on an annual basis to update to actual allocation percentages 
when needed. 

Exception Time Reporting 

If an employee was working on a completely new project that had not been defined within the 
monthly or annual allocation process, then the employee would be given the new allocation with 
project/task code, update his/her time allocation accordingly and get his/her manager's approval. 
If an allocation from a previous pay period needs to be adjusted then that correction must be 
entered into the timekeeping system. 
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a PPL ccnnpany 

. )oelll. Peck; Clerk Old Do!Jiinion Pow~r 
C!)mpally . . . . 

· .·Virginia State Coipotatimi Commission 
DocUm.erit Control Center · 

. State Rj!gillation and R.ates 
220 West Main Street . 
PO Box 32010 . 1300 Ea~t M~ Stret}t .· 

Tyler Building·.; First floor . 
Richlnond, Virginia ·23219 

• •. ·. · Louisvilh~; KE!rituck}' 40i32 
. . . ·. www.lge-ku.com .. 

. . 

Rick: E. Lovekamp . 
Manager - Regj.ilatory. · 

. . . StrategyfPoiicy .. 
J 502-627-3780 

. April30,2019 - - . - . 

. . . - . . 
. rick.iovekamp@lge·ku.com . 

RE: . l(eilru~ky Utilities. Coinpany dlbia Old i>oiliiilloit Power Company· 
. for Authority to :Eiigagtdn Mfili~te Tralisactioni Pursu~nlt t() Va: ... 
. Code§ 56-76 etseq. (Case No~PV1!,~2018~00:049) 

Dear Mi-, Peck: 

Pursuant to the Comniission;s Order, dated June. 29, 2018, Kentucky Utilities . 
. . .. . Conipany("KU~')~ dlb/a.Old Dominion Power Company, ("ODJ.i")~ (collectively .. · 
.. ·.''the Companies"), hereby enclose an origimil and two (2) wpies of the following 

infoi-rnation set fortli in Paragraph Nos~ ·11 and 12 in the Appendix of this Order: · 
- :- . . ~ - . . - - -

l. K(Ts, Annuizl Report of Affiliate TransaCtions foi the calendar ·year .. 
J anuaiy 1, .2()i8 through December 31, 2018 . . . . 

· z. Federal En~gy· Reglilatoiy Commission F.orm 60 Report . ' . . ' . . . . ' . . . ' . 

Also, enClosed is.the.list ofthePPLaffiliates who parilcipated together withKU 
· in the Tax Allocatio-n Agreement for . 201 7 arid the Anntiai Detailed · 
:Reconciliations for the 2o 17 tax year as set forth in Paragraph 1 ;2 m the Appendix 
of this Order. 'I'he ~ompanies oonslder, both, the members of the Tax Al1ocation 
Agreement iuld the Annulil Detailed · Reconciliations to be confidential 
irifoi-mation ~d rt}que&t this mfonnation bt} withheld froril public disCioslu-e and 
b.e afforded the .same protections·· as confidential information 1n form8J 
proceedings. The i!lfonnation for which KU is seeking CO!lfidential treatirJ.ent is 
iiot knowri outSide of the Company, and it is not disseniiilated within KU except 
to those ·employees with a le~itimate business need to Ialow th~ information .. 
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Mr. Joel H. Peck 
Apni3.o,2019. 

· The Conipa.rii~s are ~i::rriultaneously submitting a copy of this Annual Report of 
Affiliate Transactions to the Comriiission's Director Of UtilityAccotiriting and 

. Finarice. · · · · . . . · . · . · 

· Please confum your receipt of tills filing by pbicmg the File Stamp of your office . 
. on th~ endQsed e;x:tra eopy arid r~gitto KU hi the.enclosed, self-addressed . 
envdope~ . If you have any ·questions, please coritact me or co~tact. Don HRrrls at 
(502) 627-202L . 

cc: .. Kinibetly B:Pate, Dh-ector; Division ofUtility Accounting and.Fin~ce .· .. 

Robert F. S~elle, :Manager, Divisio;n ofUtilityAccounting and Finance . 
' ,'' .. ' . . . ' ' . . ,,· .- .-. 

2J2 
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2018VAARAT 
KU Provider of Service (Receivables) 
VSCC·1 By Month and CAM Category 

CAM Categ!!!X Jan-2018 Feb-2018 Mar-2018 Aer-2018 M!!J!·2018 Jun-2018 Jul-2018 Aug-2018 Se!!:2018 Oct-2018 Nov-2018 
Compliance, Legal, and Environmental Affairs Services $ $ s $ s $ $ 1,978.46 $ $ $ 
Conboller Organization Services (O.ot) 
Corporate Communications and Public Affairs Management Services 520.01 
Corporate Tax and Payroll OrganizaHon Services 3,718.20 2,662.65 3,584.41 3,392.37 2,841.06 3.721.55 5,665.21 2,555.13 2,557.82 2.485.47 10,703.89 
Customer and Customer-Related SeNices 3.963.48 7,667.79 10,274,52 8,310.65 12,328.09 7,229.20 4,131.30 2,121.57 1,395.89 3,022.12 1,274.02 
Distribution Operations Services 3,013.39 (2,369.06) 15,328.06 3,052.13 9.696.03 78,609.89 48.276.52 15,290.40 3,983.65 19,690.33 324.011.07 
Energy Supply and Analysis Services 0.00 0.00 (0.00) (0.00} 0.00 0.00 2.78 (0.00) 
Executive Management Services (188.48) 1,877.96 100.70 
Financial Planning and Budgeting Services (186.96) 
HRServlces 11,778.04 8,034.56 997,555.67 (981,047.66) 6,689.58 125,391.68 (113,236.47) 5,634.52 80,808.77 (72.139.55) 6,272.21 
IT services 142.153.93 110,470.05 114,655.04 122,825.30 126,837.38 135.863.44 116,260.87 122,178.30 111,374.31 132.555.76 118,944.44 
Operating Services 45.609.40 45,480.04 48,362.19 47,435.16 48,070.83 11,968.00 12,761.57 14,867.21 12,051.91 16.208.70 12,690.69 
Power Production and Generation Services 954,178.17 290,800.28 347,621.64 416,038.12 489,291.66 416,427.59 291,114.30 646,183.92 255,406.17 375,381.53 520.122.28 
Regulatory Affairs and Government Affairs Management Services (11.39) 
Supply Chain and Logistics Services 211.21 938.31 
Transmission Operations & Services 209,042.84 27.118.96 100.834.04 15,999.24 137,361.08 251.909.82 34,028.71 21.107.08 52,447.29 97,631.34 159.393.30 
Transportation Services 1,135.86 
Treasury Services 365.57 311.47 356.31 331.59 307.05 247.90 31322 269.62 153.04 390.82 430.92 
Total s 1,374,n0.40 $490,176.74 $ 1,640,450.04 $(383,663.12) $833,643.47 $1,031,369.07 $ 399,355.23 $834,366.41 $519,980.50 $ 577,440.50 $1,154,981.13 

Refer to the LG&E and KU Services Cost Anocation Manual flied 'Mih the 2016 Virginia Annual Report of Affiliate Transactions lor a description of services, the nature and frequency of services provided, cost apportionment methodology, and methods. 

Exhibit No. VSCC-1A 
ExhlbttNo. VSCC·18 
ExhibttNo. VSCC·1C 
Exhibit No. VSCC-10 
Exhibit No. VSCC·1E 
Total 

s 8,447,404.24 
941.733.80 
171.342.33 
62,817.94 

111,185.36 
$ 9,634,483.67 Convenience Payments: 

Cash received by LG&E on behaW of KU 
IMEAIIMPA Incremental capital bfilings by LG&E 
Materials/Fuels 
Power Sa!esfPurchases 
Capital Expenditures 
Oulslde Services 
EquipmentJFac!Hties 
Other 
Total 

Other Excluded Non-Service Transactions 
Tax Settlements 
Other Net Accruals and Mise 
Total 

Grand Total 

Dec-2018 
$ 

2,505.92 
5.900.33 
2,024.97 

(11,342.95) 
150,051.36 
83.588.03 

583,337.74 

324,953.31 

394.59 
$1,141,413.30 

$ 

$ 

Total 
1,978.46 

(0.01) 
520.01 

46,193.68 
67.618.96 

520,607.38 
2.78 

1,790.18 
(188.96) 

64,598.38 
1,504,190.18 

401.313.73 
5,567.883.60 

(11.39) 
1,149.52 

1.431.827.01 
1,135.86 
3 672.30 

9,634,483.67 

45,997,863.37 
20,436,689.70 
17.904.737.86 
17,000,684.62 
4,778,501.36 
1,804,463.60 
1.225,895.31 

375.202.09 
$109,524,037.91 

$ 7,940,929.00 
1,719,543.57 
9,660,472.57 

$128,818,994.15 



KENTUCKY UTILITIES COMPANY 
ANNUAL REP,ORT OF AFFILIATE TRANSACTIONS WITH 

. LOUISVILLE GAS AND ELeCTRIC COMPANY 
Jnnunry 1. 2018- December 31,2018 

*W . 

ExhibH No. VSCC-1A 

Kentucky UUI!Iles Company. d/b/a/ Old Oorrllnlon Power Companv. shall fila an AnnuAl Report or Affllinle TrammciiOils undertaken with Louisville Gas and Efectr!c·Cornpony and LG&E ond KU 
SeNI~ Company With lhe Director of I he DIVision or UIUity Acoounti':l9 and Finance I formerly ·public Utility Accounting"') of tho Coinmlsslon by no later lhan May 1 of t~ach year, for the preCeding 
calendar year, beglnnlng ~ay 1. 1999. Such report should lncludo tho following Information: 

1) identtncation of tho affr11ates involved in each transaction; 
2).descrtptlon of each affifiale arrangementlngretlmenl and case numbe-r In which the transactions were approved; 
3) datos or each .offiliato nrmngemenllegr~emont: 
4)'deserip11o'n·,of transaCtiolis by c.ompcnenl t:OSI by mOnth and in total; 
5) description cif seJVices provided; 
6) profif component of oach arrangement/agrocment whero sorvlcoo are provtded lo an affiliate and how such compomml fs dvterminod; 
7) comparable morkel valuos and documentation related to each orrangemontlog,&otnent; 
8) parconlldollar amo-uht of each afmlate ariahgerilonllagreemenl charg9d'to 6Xponso and/or capilal accounts: 
9) anOc;auOn bases/factOrs klr anotated,~;~sts; please see also lhe.company'SCost Allocation Mahual for a description or allocation melhods used: 
10) list and descrlption of ea·Ch Ullllty ar.set transfer over S250:ooo; . 
11) Ust by functional group of ulibty assets transfors valuod less thlln $250,000; 
12) dollar amount either paid to, or r&coived by, KU/ODP for oach lmnsaction pel month. 

BE~ 
1) louisville Gas and Eloctric Company 

2) Amended and Roslated UUMy Sorvlc.os Agrcomonl, Cose Numbor: PUE-2015-00126 

3) February 24. 2016 

4} Component costs ar(l. 

Capital DlrGct-lndiroct Equipment/ 
Period Exeondltures Labor Foclntlea 

Jan-2018 456,898.32 71,830.33 $ 114,176.34 
Feb-2018 163,338.02 37,229.17 106,456.18 
Mar-2018 270.27226 65,060.71 114,956.32 
Apr-2018 177,297.68 54.002.78 113,111.52 
Ma)'-2018 435,268.87 50,069.74 111,445.40 
Jun-2018 666,796.38 (35,997.01) 124,806.05 
Jui-2018 151,533.29 68.066.00 116,775.6() 

Aug-2018 515,339.18 48,309.49 111,935.06 
Sep-2018 63,701.70 51,646.36 111,291.34 
Oct-2016 263.579.51 49,B58.65 113,130.13 
Nov·2016 650,134.79 132,435.49 142,111.56 
Deo-2018 631 505.87 47.230.61 184 558.13 

Total 4,455,665.87 639,744.32 1,464,755.63 

5) Services provided are: 

Compliance, Legal, ahd Environmental Affairs Services 
Corporate Communications and Public Affalrs Management Services 
Corporate Tax and Payroll Organization Senrices 
Customer e.nd Customer.Relaled Services 
O~tribut!on Operations Services 
Energy Supply and Analysis Services 
Executive Management Services 
Financial Planning and Budgeting Services 
HRServlces 
IT Services 
Operating Servle& 
Power Production and Generation Services 
Regulatory Affairs and Government Affairs Management Services 
Supply Cheln and Logistlce Se!VIces 
Transmission Operations & Services 
Transportation Services 
Treasury Services 
Total' 

Benefits/ 
Ovorho.ads1 

52,215.66 
37,751.64 
46,666.55 
46,180.57 
39,799.71 
19,296,01 
39.401.42 
30,332.37 
25,449.61 
28,730.11 
44,057.55 
16 628.76 

426,509.96 

1.978.46 
520.01 

46,193.68 
49,919.84 

479,930.53 
2.78 

1,790.18 
(186.96) 

64,598.38 
555.125.58 
221,532.23 

5,588,026.23 
(11.39) 

1.149.52 
1,431,827.01 

1,135.86 
3 872.30 

8,447,404.24 

Office and 
Matarialo/ Administrative 

Fuelu Servlcos 
240.35 1,43327 
755.38 2,96629 

2,033.60 4.189.08 
3,024.06 3,956.53 

210.88 1,342.40 
186.53 2,96127 
692.78 3,349.11 
491.99 7,260.49 

2,641.05 1,651.71 
21.129.61 1,691.32 

1.344.67 9,175.71 
1 600.29 3179.64 

3(,751.19 43,156.72 

6) LG&E's end KU's cost allocation policies are to u.se at-coil pricing for affiliate transactions, without any profit component. 

7) Trsnafera or sales of assets, goods or eervicoo betwoon KU and LG&E are pr1ced at oost, whtch approximates market value. 

8} The percentage of coots charged to cepHal or oxpenae ore as follows: 
CepHal $ 4,455,665.87 52.75% 
Expense 3.991 738.37 47.25% 

$ 8,447,40424 100.00% 

9} Allocation percentages for overhead caleulatlons on Iebar as applicable In 2018 are as foflows: 
Part-Time Labor 66.01% 
Temporary labor and Overtime 18.68% 
Fui~ Time Labor 66.01% 

AnocaHon percentages for overhead calculaHone en material Issued from Inventory In 2018 are as follows: 
Stores, Freight & Handling- T & D 11.33% 
Stores, Freight & Handling -Production 18.17% 

Allocation percentages on labor and non-labor for capital projects In 2018 are as fo!Jows:: 
Administrative and General 
Construction Overheads - Production 
Construction Overheads - Transmission 
Construction Overheads - Dlstrtbunon 

1.88% 
·1.42% 
6.90% 

11.75% 

Allocation percentages for overhead calculations on aB labor from departments to which a vehicle ls assigned for 2018 are as follows: 
Vehicla Cost Allocation 14.67% 

10) There was one asset transfer from KU to LG&E over $250,000: 
3 Spare Transmlsskm Breakers $ 263,932.61 

11) Transfer of assets from KU to LG&E less than $250,000 are as follows: 
Transfer of distribution equipment $ 39,080.77 
Transfer of transmission equipment 45,700.57 
Transfer oJ generation equipment 75.730.00 

Tolal 160.511.34 

Outsltlo Sorvlcoe 
$ 4,424.63 

1,966.42 
1,195.51 
2,748.69 
7,164.15 
4,452.96 

11,862.35 
1,643.01 
9,958.45 
1,916.14 
2,935.69 

32 835.21 
83,003.21 

12) R&celvables ere neHed against payables to the same affiliate (see response to question 4 ln Exhibit No. 2A) end net settlements occur In the folbwlng month. 

Tranamlaclon Total 
$ 551,621.94 1,252,640.84 

31,101.13 381,564.23 
39,055.84 643,431.87 

108,679.19 6()9,001.02 
62,m.22 708,078.37 
32,017.99 814,520.18 
42,776.06 434,656.63 
40,435.26 755,646.95 
99,707.07 356,049.29 
89,665,01 569,700.48 
76,289.59 1,070,465.05 

123 691.02 1 041 429.43 
1.299,817.34 8.«7.404.24 

1 A portion of labor overhead amounts are not Included. Due lo e~tem configuratlon end functionality glvan the volume of transactions, labor overheads ere not eepsrately ldentiftable as servkies 
provided by or rot the affiliate, but are lnclodecl as a reduction to the amounts Included In Benefits/Overheads In component oosts on Exhibit No. VSCC-2A. 
2 A portion of labor overhead amounts are not Included. Due to system confrguration and functionality given the vclume of transactions, labor ovelhaads ere not separately Identifiable as services 
provided by or for tha affiliate, but are Included as a reduction to the amounts lnd'uded In services provided on Exhibit No. VSCC-2A. 



No.10 

KENTUCKY UTILITIES COMPANY 
ANNUAL REPORT OF AFFILIATE TRANSACTIONS WITH 

LG&E AND KU SERVICES COMPANY 
January 1, 2018- December 31,2018 

Exhibit No. VSCC-18 

Kentucky Utilities Company, dlb/al Old Dominion Power Company, shall file an Annual Report of Affiliate Transactions undertaken with Louisville Gas and Electric Company and 
LG&E end KU Services Company with the Director of the Division of Utility Accounting and Finance (fmmerty "Public Utility Accounting") of the Commission by no later than May 
1 of each year, for the preceding calendar year, beginning May 1, 1999. Such report should include the following Information: 

1) identification of the affiliates Involved in each transaction; 
2) description of eaoh affmata arrangement/aQreement and case number In which the transactions were approved; 
3) dales of each affiliate arranQement/aQreemen~ 
4) description of transactions by component cost by month and in total; 
5) description of services provided; 
6) profit component of eaoh arrangement/agreement where services are provided to an affiliate and how such component is determined; 
7) comparable martel values and documentation related to each arrangementlagreemen~ 
8) percent/dollar amount of each affiliate arrangement/agreement charged to expense and/or capital accounts; 
9) allocation bases/factors for allocated costs; please see also the Company's Cost Allocation Manual for a description of allocation methods used; 
10) list and description of each utililv asset transfer over $250,000; 
11) list by functional group ofuUI~y assets transfers valued less than $250,000; 
12) dollar amount either paid to, or received by, KU/ODP for each transaction per month. 

RESE.O~$; 
1) LG&E and KU Services Company 

2) Amended and Restated Utlltty Services A~reemenl Case Number. PUE-2015.00126 

3) February 24, 2016 

4) Component costs are: 

Capital Dlrect-tndlrect 
Period Expenditures Labor 

Jan-2018 $ 
Feb-2018 
Mar-2018 3,105.00 
Aor-2018 
Mav-2018 
Jun-2018 
Jul-2018 
AuQ-2018 
Sep-2018 
Oct-2018 517.61 
Nov-2018 
Dec-2018 

Total l! i.§221§1 m 

5) Services provided are: 

Customer and Customer-Related Services 
Distribution Operations Services 
IT Services 
Operating Services 
Power Production and Generation Services 
Totaf 

72,679.20 
56,955.38 
55,647.91 
57,607.40 
65,281.11 
68,804.13 
55,969.94 
61,712.53 
56,733.23 
67,753.23 
59,234.58 
58312.51 
7~.§g1.1~ 

Equipment/ 
Facilities 

331.34 $ 
250.00 

211.90 
813.09 
408.00 
368.50 
358.31 

1,900.09 
481.50 
488.50 

! ;.§11.2~ 

$ 

$ 

Benefits/ 
Overlheads' 

988.292.00 
(988,292.00) 

120,055.00 
(120,055.00) 

77,831.00 
(77.831.00) 

1496.20 
1~i§·iS! 

17,699.12 
40,676.85 

775,061.29 
8,439.17 
1142.63) 

841,733.80 

Office and 
Materials! AdmlnlstraUve 

Fuels Service& Outside Services 
$ (30,58) $ 2,790.14 $ 

3,310.18 1,937.49 
3.813.80 

305.15 6.145.17 3,517.29 
1,319.62 10.510.33 
5,005.67 10,012.50 

1.577.71 4,788.86 9,485.00 
3,179.61 905.52 

229.42 2,408.88 2,265.00 
3.095.10 1,160.00 
2,164.41 10,045.00 
4371.34 

2.21!1.72 § S~22 ·71 41·8~§,l~ 

6) LG&E and KU Services Company's cost allocation policies are to use at-eost pricing for affiliate transactions, without any profit component. 

7) Transfers or sales of assets, goods or services between KU and LG&E end KU Services Company are priced at cos~ which approximates market value. 

8) The percentage of costs cha!ll<ld to capital or expense are as follows: 
Capital $ 3.622.61 0.43% 
Expense $ 838,111.19 99.57% 

$ 641 '733.80 1 00.00% 

9) Allocation percenta~es for overhead calculatlons on labor as applicable In 2018 are as follows: 
Part-llme Labor 66.01% 
Temporary Labor and Overtime 18.68% 
Full-llme Labor 66.01% 

Allocation percentaQes for overhead calculations on material issued from inventorv In 2018 are as follows: 
Stores, Frel~ht & Handling- T & D 11.33% 
Stores, Freight & Handling- Production 18.17% 

Allocation percentages on illbor and non~abor for capital projects in 2018 are as follows: 
Administrative and Gooeral 
Construction Overheads - Production 
Construction Overheads- Transmission 
Construction Overheads - Distribution 

1.88% 
-1.42% 
8.90% 

11.75% 

Allocation percentages for overhead calculations on all labor from departments to which a vehicle Is assigned for 2018 are as follows: 
Vehicle Cost Allocation 14.67% 

10) There were no utility asset transfers over $250,000. 

11) There were no utility asset transfers under $250,000. 

Grand Total 
$ 75,770.10 

62,453.05 
1 ,050,858. 71 
(920,505.09) 

77,924.15 
204,285.30 
(47,854.99) 
66,155.97 

141,367.62 
(4,823.56) 
71,932.49 
64180.05 

B417;g.J!g 

12) Receivables are netted against payables to the same affiliate (see response to ~uestlon 4 In Exhibit No. 28) and net settlements occur in the following month. All PPL charges 
except for mutual assistance and goods not readily avalillble from the market are settled through LKS. The details for the PPL charges sallied through LKS can be found in 
Exhibit Nos. 1 E, 1 F, 2E, and 2F. 

1 Most labor overhead amounts are not Included. Due to system configuration and functionality given the volume of transactions, labor overheads are not separately Identifiable as 
services provided by or for the affiliate, but are Included as a reduction to the amounts included in Benefits/Overheads in component costs on Exhib~ No. VSCC-26. 

2 Most labor overhead amounts are not included. Due to system configuration and functionality given the volume of transactions, labor overheads are not separately Identifiable as 
services provided by or for the affiliate, but are Included es a reduction to the amounts Included In services provided on Exhibtt No. VSCC-28. 



KENTUCKY UTILITIES COMPANY 
ANNUAL REPORT OF AFFILIATE TRANSACTIONS WITH 

LG&E AND KU SERVICES COMPANY (LG&E AND KU ENERGY LLC) 
January 1, 2018- December 31,2018 

Exhibit No. VSCc-1C 

No.11 
Kentucky Utilities Company, d/b/a/ Old Dominion Power Company, sh~ll file an Annual Report of Affiliate Transactions lndlrecUy undertaken fortfie benefit of non-regulated 
affiliates with the Director of the Division of Utility Accounting and Finance (formerly "Public Utility Accounting") of the Commission by no later than May 1 of each year, for the 
preceding calendar year, beginning May 1, 1999. Such report should Include the following Information: 

1) identification of the non-regulated affiliates involved In each transaction; 
2) description of each affiliate arrangement/agreement and case number In which the transactions were approved; 
3) dates of each affiliate arrangement/agreement; 
4) description of transactions by component cost by month and In total; 
5) description of services provided; 
6) profit component of each arrangement/agreement where services are provided to an affiliate and how such component is determined; 
7) comparable market values and supporting documentation for each type of service provided; 
B) dollar amount either paid to, or received by, KU/ODP for each transaction per month. 

RESPONSES: 
1) LG&E and KU Services Company (LG&E and KU Enernv LLC) 

2) Amended and Restated Utility Services A!!reement, Case Number: PUE-2015-00126 

3) February 24, 2016 

4) Component costs are: 

Equipment/ 
Period Facilities Total 

Jan-2018 $ 33,595.87 $ 33,595.87 
Feb-2018 33,595.87 33,595.87 
Mar-2018 33,595.87 33,595.87 
Apr-2018 35,277.36 35,277.36 
May-2018 35,277.36 35,277.36 
Jun-2018 
Jul-2018 
Aug-2018 
Sep-2018 
Oct-2018 
Nov-2018 
Dec-2018 

Total' $ 171,342.33 $ 171,342.33 

5) Services provided are: 

OperatinSI Services $ 171.342.33 
Total1 $ 171,342.33 

6) LG&E and KU Services Company's cost allocation policies are to use at-<;Ost pricing for affiliate transactions, without any profit component. 

7) Transfers or sales of assets, goods or services between KU and LG&E and KU Services Company (LG&E and KU Energy LLC) are priced at cost, which approximates 
market value. 

8) Receivables are netted against payables to the same affiliate (see response to question 4 In Exhibit No. 2C) and net settlements occur In the following month. 

1 An accounting change was made starting in June 2018 to record the tenant amortization credit on the LG&E Building lease through LKS. It is therefore Included as a 
reduction to the amount reported on Exhibit No. VSCC-28. 



No.11 

KENTUCKY UTILITIES COMPANY 
ANNUAL REPORT OF AFFILIATE TRANSACTIONS WITH 

LG&E AND KU SERVICES COMPANY (PPL SERVICES CORPORATION) 
January 1, 2018 ·December 31,2018 

Exhibit No. VSCC-1 D 

Kentucky Utilities Company, d/b/af Old Dominion Power Company, shall file an Annual Report of Affiliate Transactions indirectly undertaken for the benefit of non-regulated 
affiliates with the Director of the Division of Utility Accounting and Finance (formerly "Public Utility Accounting") of the Commission by no later than May 1 of each year, for the 
preceding calendar year, beginning May 1, 1999. Such report should Include the following Information: 

1) ldentlficaUon of the non-regulated affiliates involved in each transaction; 
2) description of each affiliate arrangement/agreement and case number in which the transactions were approved; 
3) dates of each affiliate arrangement/agreement; 
4) description of transactions by component cost by month and In total; 
5) description of services provided; 
6) profit component of each arrangement/agreement where services are provided to an affiliate and how such component is determined; 
7) comparable market values and supporting documentation for each type of service provided; 
8) dollar amount either paid to, or received by, KU/ODP for each transaction per month. 

RESPONSES: 
1) LG&E and KU Services Company (PPL Services Corporation, on behalf of PPL EU Services Corporation) 

2) Data Hosting Agreement, Case Number: PUE-2015-00126 

3) February 24, 2016 

4) Component costs are: 

Period 
Jan-2018 
Feb-2018 
Mar-2018 
Apr-2018 
May-2018 
Jun-2018 
Jul-2018 
Aug-2018 
Sep-2018 
Oct-2018 
Nov-2018 
Dec-2018 

$ 

Equipment/ 
Facilities 

12,563.59 
12,563.59 
12,563.59 
12,563.59 
12,563.59 

(0.01) 

Total 
$ 12,563.59 

12,563.59 
12,563.59 
12,563.59 
12,563.59 

(0.01) 

Total c$~===62~.8~1~7~.9=4==$====6~2~.8=17~.9~4= 

5) Services provided are: 

Controller Organization Services 
IT Services 
Total 

$ 

$ 

(0.01) 
62.817.95 
62.817.94 

6) KU's cost allocation policies are to use at-cost pricing for affiliate transactions, without any profit component 

7) Transfers or sales of assets, goods or services between KU and LG&E and KU Services Company (on behalf of PPL Services Corporation) are priced at cos~ which 
approximates market value. 

B) Receivables are netted against payables to the same affiliate (see response to question 4 In Exhibit No. 20) and net settlements occur in the following month through LKS. See 
the response to question 12 on Exhibit No. 1 B. 



No.11 

KENTUCKY UTILmES COMPANY 
ANNUAL REPORT OF AFFILIATE TRANSACTIONS WITH 

LG&E AND KU SERVICES COMPANY (PPL EU SERVICES CORPORATION) 
January 1, 2018 ·December 31, 2018 

Exhibit No. VSCC-1E 

Kentucky Utilities Company, d/b/a/ Old Dominion Power Company, shall file an Annual Report of Affiliate Transactions Indirectly undertaken for the benefit of non-regulated 
affiliates with the Director of the Division of Utility Accounting and Finance (formerly "Public Utility Accounting") of the Commission by no later than May 1 of each year, for the 
preceding calendar year, beginning May 1, 1999. Such report should include the following Information: 

1) Identification of the non-regulated affiliates involved In each transaction; 
2) description of each affiliate arrangement/agreement and case number In which the transactions were approved; 
3) dates of each affiliate arrangement/agreement; 
4) description of transactions by component cost by month and In tolal; 
5) description of services provided; ) 
6) profit component of each arrangement/agreement where services are provided to an affiliate and how such component Is determined; 
7) comparable market values and supporting documentation for each type of service provided; 
B) dollar amount either paid to, or received by, KU/ODP for each transaction per month. 

REl;lPQNSE!;l: 
1) LG&E and KU Services Company (on behalf of PPL EU Services Corporation) 

2) Dala Hosting Agreement, Case Number: PUR-2018-00049 

3) June 29, 2018 

4) Component costs are: 

Office and 
Equipment/ Administrative 

Period Facilities Services Total 
Jan-2016 $ $ $ 
Feb-2016 
Mar-2018 
Apr-2018 
May-2018 
Jun-2016 12,563.59 12,563.59 
Jul-2016 12,563.59 12,563.59 
Aug-2016 12,563.59 12,563.59 
Sep-2018 12,563.59 12,563.59 
Oct-2018 12,563.59 12,563.59 
Nov-2016 12,563.59 12,563.59 
Dec-2018 12,563.59 23,240.23 35,803.82 

Total ~ 87,945.13 ~ 23,240.23 ~ 111,185.36 

5) Services provided are: 

IT Services ~ 111;185.36 
Total ! 1111185.36 

6) KU's cost allocation policies are to use at-cost prtclng for affiliate transactions, without any profit component 

7) Transfers or sales of assets, goods or services between KU and LG&E and KU Services Company (on behalf of PPL EU Services Corporation) are priced at cost, which 
approximates market value. 

8) Settlements of current month receivables are due in the following month ami are processed through LKS. 



) 

2017VAARAT 
KU Recl~tent of Sorvlca fPavables) 
VSCC-2 BV Month ond CAM Cataaorv 

MMCatoom Ja~20!8 B!1>21118 Mar-2018 ~1!""20!8 M~!S .Jun-2018 !lyl-2018 Au(t20j8 So2::2019 Oct·2n1B H~201B lb!o-2018 
AudHSeNic6s 60,153.88 $ 58,519.88 60,639.44 64,584.67 67,929.78 65,518.15 88,844.38 ~ 63,710.17 44,999.05 52,781.51 42,452.74 40,882.94 
Compliance, leqal, and Environmental Affatrs Services 940,768.16 602,895.07 770,880.76 1,094,021.22 746,271.08 1,017,467.56 1,096,324.35 1.292,750.25 704,187.e1 1,246,377.02 877,862.14 1,247,759.10 
Controller ~anlzatlon Sorvlces 182,013.60 166,224.88 182,911.51 160,125.71 187,223.00 147,572.09 161,m24 168,309.58 150,800.64 173,542.93 164,282.50 189,593.15 
Corporate Comtnunlcatlom and Public Affalm Man&Qement Servk:es 108,602.86 122,Q67.03 131,703.24 196,398.98 145,661.08 103,848.43 99,468.33 164,142.13 109,264.92 114,187.27 137,97324 182,894.81 
Corporate Tax and Pavrorl OrRanim:tion Services 555.402.07 4118,732.66 742,349.14 372,358.60 498,826A8 466,874.30 501,322.69 550,954.61 415,36328 416,635.42 324,912.07 391,47523 
Customer nnd Customer-Related Services 1,348,529.63 1.278,942.25 1,564,878.58 1,312,801.24 1,374,759.87 1,303,241.94 1,375,761.13 1,542,388.18 1.210,378.92 1,488,118.81 1,370,010.41 1,403,012.55 
Oisbibutlon Operations Services 1,226,531.44 854,314.24 1.043,947.77 007,139.73 982,433.60 1,135,197.00 882,075:35 1,118,502.62 825,234.07 1,298,906.68 1,003,732.19 1,074,807.08 
Enemv SUpply and A-s..vices 357,40329 387,343.16 279,083.01 288,892.89 258,660.77 332.037.17 357,589.35 328,388.64 361.720.31 364,280.37 304,007.78 254,877.06 
Executive Mananement Services 573,293.57 543,378.54 521,000.39 502,222.14 519,440.79 447,981.57 504,381A1 504,631.67 431,385.67 503,444.16 429.243.57 444,594.40 
Financial Plannlm and Bu:dAatfnQ Services 193,612.58 192,198.98 183,994.92 176,769.61 164,31829 183,674.39 150,282.95 177,417.19 155,10729 179.181.40 169,835.26 170,10526 
HR Servk:ea 2,107,601.18 1,913,772.97 2,223,479.28 1,000,799.56 1,939.210.55 2,(]83,907.71 1,842:,190.70 2,()82,856.15 2,081,283.85 2,081,100.73 1,800,868.23 1,048,322.97 
IT Services 4,563,788.03 3,060,000.30 2,002,408.59 3,794,003.99 4,084,652.43 2,608,437.38 2,857,528.87 3,223,278.30 3,226,238.05 3,680,755.48 4,51)7,093.27 3,895,300.07 
Operation Services 983,833.97 1118.282.84 1,060,910.48 913,409.79 1.146,377.58 898,99e.B1 1,082,610.73 1,272,164.88 991,829.35 990,684.94 949,487.56 1,349,072.23 
PowerProdiX:tlon and Generati:m Setvices. 3,114,289.91 2,778.682.47 3,276,163.49 2,820,393.11 3,122,057.49 2,757,065.40 2,704,859.82 3,043,600.01 2.491,179.26 2,948,487.04 2,834,940.13 2.600.238.34 
ReQulatorv Affairs and Government Affaim Ma08!1ement SeN Ices 9,732.94 11,613.38 8,524.75 14.280.20 12,466.94 13,081.51 10,955.64 11,664.75 6.885.76 10,393.11 14,498.73 7,824.69 
Sarbanm.OxfBV Compliance SeiVIees 10,448.02 5,448.22 3,588.32 3,308.52 8,554.00 10,178.88 10,025.82 11,519.70 9,077.99 10,664.73 7,955.31 9,183.02 
Supply Chain and LoAlstics Servfces 228,511.48 107,997.74 194,981.02 100,575.81 200,817.67 208,93928 188,020.90 288,999.75 198,589.28 299.327.64 232,458.73 192,200.09 
TransmiSSion Opemtions & Services 1,632.207.15 1,563,856.33 1,611,147.12 1,606,087.75 1,824,380.66 1,776,446.00 1,585,529.58 1,863,894.02 1.558,444.06 1,903.47e.22 1,595,879.41 1,852,457.45 
Transportation Services 24,!105.82 23,632.77 22,467.45 27,124.14 34,54923 28,642.43 28,213.19 32,887.28 23,6!50.88 31,519.19 29,05126 20,02aoo 
Treasury Services 80,!4649 n,179.oa 74 768.87 77377.99 83751.82 78 013.13 71,059.75 1138827 73gU~15 9! 944.33 75QM.01 7442259 
Total 18.299,273.84 $ 15,222.878.57 ' 16,859,594.11 $ 19.491.043.45 $17,4ll4,184.87 $ 15,841,019.89 $ 15,698,501.99 s 17,807,578.13 $15,078,840.09 $17,881,788.78 $18,771.585.54 $ 16.449,341.85 

Refer to the LG&E and KU Services Cost AIIOcstion Manual flied with the 201 fl Viminia Annual Report of Affif~&te Transactions for a description of sorviees, the nature and frequency of services Pfl)vided, coot apportionment methodoiOAV, lilnd methods. 

Exhibit No. VASCC-2A 
Embit No. VASCC-28 
Exhibit No. VASCC-2C 
Exh!lllt No. VASCC-20 
Exhibit No. VASCC-2E 
Total 

$ 27,805,889.11 
168,972,980.98 

1,037.32 
2,774.497.41 

1184A0 
$ 199 555.589,20 Convanl•nce Payments; 

Coal Purchases 
Gas Purchases 
Capital Expendltunos 
Jolntfy OM!ed Plant Alloc 
Power Sales/Pun:hases 
Outside SeMees 
Benefits 
Start-Up Fue!JR~ Pm=hases 
Equipment/FaclltlesJP~vments 
Pun:hased Moter1ol 
C8ah received bv KU on behalf of LG&E 
Other 
Total 

OUtor Excluded Non-Sarvica Transactions 
Tax Sel:llements 
other Net Accrual5 ahd Mise 
Total 

Grand Total 

) 
/ 

!otal 
688,914.57 

11,729,364.33 
2.023,983.71 
1,607,132.32 
5,703,006.53 

16,570,828.11 
12,492,881.97 

3,869,883.82 
5,925,085.88 
2,098.496.12 

23,105,413.68 
42,505,366.54 
12,553,240.72 
34.291.828.47 

133,900.30 
100,019.31 

2,521,419.37 
20,373,800.65 

324,952.32 
938304.48 

199,555,589.20 

311,576.545.30 
127,568,055.42 
114,868,217.16 
66,854,968.54 
47,014,044.48 
34,873,466.38 
32,616,813.88 
22,465,75D.45 
11,529,517.33 

5,711.405.07 
3,051,154.07 

16 224 753.65 
793,152.132.69 

32,520.022.68 
1182 504.80! 

32,337,517.88 



No.10 

KENTUCKY UTIUTIES COIIPANY 
ANNUA~ REPORT OF AFFLJATE TRANSACTIONS WITH 

~OUISVIl~ GAS AND E~CTRIC COMPANY 
Jr:~nuory f, 2018- December 31, 2018 

Exhibit No. VSCC·2A 

Kentucky Ublitiee Company, d!blal OJcl Dominion Power Company, shan file sn Annual Report of Affiliate Tmnsactlons undertaken wfth Louisville Gas and EJec:trlc Company and LG&E and KU 
Services Company wfth the Director of the Division of Utility Accounting and Finance (fonnerty •public Utility Aceounting1 of the Commission by no later than May 1 of each year, for the preeeding 
oalondar yoor, beginning May 1, 1999. Suoh ,_rt should lnolude1he follo'Mng Information: 

1) Identification of the affllialos Involved In each transaction: 
2) desc~n of each affiliate armngemenl/agreement and case number In which the tm~ctlons were approved; 
3) dates of each affilla1e armngement/Bgreement; 
~)description of transactions by component cost by month and In total; 
5) description of services pmvlded, consiS!ent with the Company's Cost Alloca~on Manual; 
e) profit component of each arrangementlagreemenl where eervlces ere provided by an affdiatc and how Guch component i:!: determined; 
7) comparable msri!:et values and documentation related to each arranAementlej:Jreement; 
8) poreantldollar amount of each affiliate arrargementfagreement charged t:1 expo1J$0 end/or capital eccounts; 
9) allocation basesffactors ror allocated costs; please see also the Company's COst Allocation Manual for a descl1ptlon of aUocatJon methOds used; 
10) list and deoo~ptlon of each U!llll\l asset transfer over S260,000: 
11) list by fLJllctional group of uttllty assets lrarlsfors valued 1 ... than $260,000; 
12) dollar amount either paid to, or received by, KUIODP per month. 

RESPONSES: 
1) Loulsvlle Gas and Electric Companv 

2) Amended and Re.stated Utility Services Agreement. Ca11e Number. PUE-2015.00126 

3) Februel'j 24, 2016 

4) Component cost& oro: 

C•pllal Dlrect--lndlroct 
Porlod Expendltur .. Lebor 

Jall-2018 $ 281,1l82 . .a. 1,067,923.64 
Feb-2018 164,782.05 900,611.66 
Mar·2018 410,440.58 1.165,362.99 
APf'2018 222,679.67 1,046,123.24 
May-2018 264,442.47 1,181,026.42 
Jun-20113 343,173.87 972,302.39 
Ju~2018 139,014.16 971,020.64 
Aug-2018 138,403.24 1,091,700.10 
Sep-2018 191,430.76 946,153.66 
Oct·2018 35g,163.17 1,139,637.22 
Nov·2018 302,750.24 981,203.ll7 
Deo-2018 440238.99 888 893.20 

TOlD! 3.24§ 891.132 12 413 958.75 

6) Services provided cue: 

Compliancl!l, LtJRal, and Environmental Affa!ra Services 
Coi'J)Orate Tax and Payroll Omanization ServiG83 
Customer and Customer-Related Serviees 
Olstrfbltion Operations ServiCC3 
EnBfRY S~p1y and AnaiY$1& Services 
Executive Ma~ement Services 
Ananclal Planning and Budgeting Services 
HR ServJces 
ITS..vlt:es 
Operetlng Services 
Power Production and Genera11on SeMces 

Equipmuntl 
Fncllltloa 

39,209.64 
29,116.42 
40,519.40 
64,707.10 
33,868.58 
37,277,89 
36,003.84 
37,716.04 
38,330.52 
36,792.22 
37,033.52 

108616.91 
1128,282.98 

Regulatory Affairs and Government Affairs MaTl8Qement Sarvlcea 
Supply Chain and lOQi5tics Services 
Tronsmission Operations & Services 
Trensportatlon Service& 
Treasury Services 
Toto! 

BeriQifila/ 
0\/BrholldS 

722,646.86 
864,470.26 
933,673.36 
654,876.20 
69ti,480.58 
628,923.24 
613,728.11 
700,024.91 
781,274.27 
593,370.02 
504,890.02 
748397.19 

8.440.753.01 

110.00 
38,184.29 
95,168.20 

731,290.67 
2,724,212.70 

(988.89) 
720.99 

918,630.16 
622,1(3.42 
484,414.83 

21,220,478.0t 
3,730.53 

158,875.79 
823,122.Q8 

1,505.00 
4267.53 

27.805 BB9.11 

Oflleeond 
Materlolal Admlnlotnotlw 

Fuela Strvl~~~~ 

685,85 2,3Q1,78 
147.49 5,150.70 

2,426.58 8,177.39 
988.60 2,289.05 
27.20 2,103.40 

209.07 3,621.70 
74.35 2,792.01 
47.53 3,586.90 

313.85 2,154.92 
(553.00) 15,238.65 

8,295.85 2,451.95 
48.00 14.174.68 

12.811.37 62.133.13 

6) LG&E's and KU'• COS1 albcation policies are to U3e st-ccst priclng for affiliate transactions, wtthout any proflt component. 

7) Tmnsfem or sales of assets, goods or services between KU and LG&E are priced at CO!t,. which approximates market value. 

8) The ~ntage or costa charged to capital or mtpense are 011 fellows: 
capital $ 3,248,691.62 11.68% 
Expense 24.557 197.49 88.32% 

s 27.806889.11 100.00% 

9) Allocation percentages for overh~d calculations on labor as applicable in 2018 are as follows: 
Part-Time Labor 68.30% 
Temporary Labor and OVertime 19.07% 
Full· Time Labor 68.30% 

Allocetiln percentages for overhead calcufations on material Issued from Inventory In 20113 are es follows: 
Stores, Freight & Handllno • T & D 7.17'llo 
Stores, Freight & Handling • Produe1lon 18.17% 

Allocation percentages on labor and non-labor for capital proJects ln 2018 ore as follows: 
Admkl!stmtive and General 1.51$ 
Construction Overheads - Production -1.42% 
Construction Ovetheads- Transmission 22.05% 
Construction OVerheads - Electric Distribution QJJO% 

Allocation parcentasJes for overhead c:alculstlons on all labor from departments to which a vehicle Is assigned for 2018 are as follows: 
Vehlda Cost AUocation 7.59% 

10) Thoro were no asset tmnsfem over $250,000, 

11) Tmnsferofessets from LG&E to KU under$250,000 era as follows: 
Transfer of distribution BQ:ulpment $ 165,4g2.99 
Transfer of transmission equipment 143.425.03 

Total 328,918.02 

Outside Sarvl"'• 
4,059.61 
9,018.62 
3,173A5 

12,111.32 
4,606.88 
4,316.76 
3,073.44 
2,637.14 

41,873.40 
76,874.01 
46,879.18 
16 268.66 

224.484.89 

$ 

12) Payabl~ era nettod against recclvsblcs from the ~Same affill1!tc (&ee response to question 4 in Exhibit No. 1A) and net settlements oocur In the foDowlns3 month. 

Tnmamlselon Total 
238,634.03 2,347,432.85 
248,4Q8.30 2,111,795.60 
204,151.Q7 2,765,925.71 
210,633.12 2,206,607.30 
190,069.51 2,362,525.04 
238,493.19 2,428,320.11 
268,488.68 2,054.283.22 
246.511.49 2,21Q,529.35 
28Q,813.75 2,291,345.14 
287,797.30 2,606,309.59 
236,793.911 2,120,0Q8.42 
195 090.23 2 389,717.08 

2873.!!73.58 t 27,805,!JB9.11 



Exhibit No. VSCC-28 

No. tO 

KENTUCKY UTILITIES COMPANY 
ANNUAL REPORT OF AFFILIATE TRANSACTIONS WITH 

LG&E AND KU SERVICES COMPANY 
January 1, 2018 ·December 31,2018 

Kentucky Utilities Company, dlb/al Old Dominion Power COmpany, shall file an Annual Report of Affiliale Transactions undertaken with Louisville Gas and Electric Company 
and LG&E and KU Services Company with the Director of the Division of Utiuty AccounUng and Finance (follllerly "Public Utility Accounting") of the Commission by no later 
!han May 1 of each year, for !he preceding calendar year, beginning May 1, 1999. Such report should Include the following infollllation: 

1l identification of !he affiliates Involved In each transaction; 
2l description of each affifiats arranoemenVaoreement and case number In \'dllch the transactions were aoproved; 
3l dates of each affiliate arranRemenVaRreement 
4l descriation of lransactlons by component cost by month and In total; 
51 description of services provided, conslslentwllh the Compan'(s Cost Allocation Manual; 
6) profit comoonent of each arranoemenVaoreement \'dlere services are provided by an affiliate and how such component Is determined: 
7) comoarable market values and documentation related to each arranoemenvaoreemant 
8) percenVdoller amount of each affifiate arranoemenVaoreement chamed to expense and/or capital accounts; 
9) allocation basestractors tor allocaled costs; please see also the Comaanvs Cost ADocation Manual for a description of atiocation methods used: 
1 Olllst and description of each utility asset transfer over $250,000: 
11lllst bvfunctional Qroup of utilltv assets lransfers valued less than $250,000: 
12) doDar amount either paid to, orrecelved by, KU/DDP per month. 

RESPONSES: 
1l LG&E and KU Services Companv 

2) Amended and Resisted Utility Services AQreemenL Case Number. PUE-2015-00126 

31 Februarv 24,2016 

4l Component costs are: 

Capital Dlreet·lndlrect Equipment/ Benelilsl 
Period Ex~ndltures Labor Facii!Ues Overheads 

Jan-2018 $ 3,372,289.74 $ 5.286.545.33 $ 1,663,682.40 $ 4,000,554.69 
Fel>-2018 2,339,621.97 4,816,823.53 
Mar-2018 2,217,909.42 5.219,984.78 
Apr-2018 2.060,913.96 4,836,571.69 
Mav-2018 2,256,194.99 5.162,038.31 
Jun-2018 1,973,822.01 4,901,697.21 
Jul-2018 2,247,669.02 4,958,231.29 

AuQ·201B 2,108,144.97 5,469,385.77 
Ser>-2018 2,021,361.52 4,531,950.70 
Oct-2018 2,865,700.18 5,423,839.02 
Nov-2018 3,527,744.77 4,706,032.22 
Dec-2018 2111 ~~.6§ 4 069 4~4.~7 

Total I iDt22i:.Dii.al 1 ~.aw~z~ 
5) Services orovlded are: 

Aud~ Services 
Comoliance, LeRai, and Environmental Affairs Sarvices 
Controller Dmanlzation Services 

937,195.75 
1.104.867.19 
1,844,774.65 
2.002.084.06 

684,104.80 
786,763.69 

1,491,963.39 
1 '178.232.54 
1 ,338,157.24 
1,023,470.95 
~.mZ§Q,F 

I JllBg Q§i ~~ 

Coroorate Communlcalions and Public Affairs ManaQement Services 
Corporate Tax and Payroll 0f!lanlzation Services 
Customer and Customer·Reialed Services 
Distribution Operalions Services 
Enemy Supply and Analysis Services 
Executive Manaoement Services 
Financial Plannlno and BudQetlnR Services 
HRServlces 
IT Services 
Operatino Services 
Power Production and Generation Services 
Reoulatorv Affairs and Government Affairs ManaQement Services 
Sarbanes-Oxlev CompHance ServlcCs 
Suoolv Chain and L®istics Services 
Transmission Operations & Services 
TransllOrtation Services 
Treasury Services 
Total 

3,638,047.27 
3,919,387.91 
3,560,634.46 
3,820,514. 73 
3,661,225.31 
3,555,211.94 
4,056,914.67 
3,511,040.77 
3,861,184.44 
3,341,521.54 
~ 1§~ 4ZB.~~ 

I ~Ul Zl§§Z 

688,914.57 
10,626,403.34 
1 ,961 ,209.25 
1,607.132.32 
5,664,822.24 

18,452,771.08 
11,761.391.30 
1,145,651.12 
5,442,769.29 
2.095, 775.13 

22.184,152.96 
41,144,180.72 
11,906,234.73 
13,071.348.46 

130.169.77 
100,0t9.31 

2,362.543.58 
19,550,683.67 

323,446.42 
~ 
~ 

Materials/ 
Fuels 

22,258.18 
10,049.11 
2,764.11 

28,249.20 
1,069.01 

12,389.92 
23,624.66 
4,175.92 
1,917.21 

2t.123.11 
2,580.30 
2 §23.43 

.1WiiUJi. 

Office and 
AdmlnlstraUve 

Services 
460,897.36 
481.133.40 
457,653.09 
525.251.00 
520.742.08 
427,249.64 
444,461.92 
690,154.46 
451,018.19 
508,520.44 
542,846.68 
~ 

s 613951629 

Outside Servlcas 
$ 919,361.07 

730,928.26 
1.032,819.27 
1 '163,289.02 

866,96!!.95 
1,362,728.42 
1,310,759.78 
1,622,341.74 

926,753.47 
1,266,239.55 
1,305,528. 70 
1 ,62Z.011.86 

14134 739,09 

6) LG&E and KU Services Comoan'l's cost allocation oollcles are to use at-cost orlclnQ for affillats lransactlons, without anv orofil componenL 

7) Transfers or sales of assets, aoods or services between KU and LG&E and KU Services Comoanv are priced at cost. 'Mdch aooroXlmates market value. 

8l The percentaQe of costs charaed to capital or expense are as follows: 
Capital $ 28,902.846.21 17.11% 
Exoense 140,070,134.75 82.69% 

!168 972 980 96 100 QQ% 

9) Allocation percentaQes for overhead calculations on labor as applicable In 2018 are as follows: 
Part-11me labor 76.31% 
Temporarv Labor and Overtime 22.15% 
Ful~11me Labor 76.31% 

ADocation percentaoes on labor and non~abor for capital projects In 2018 are as follows: 
Admlnlslrative and General 1.62% 

Allocation percentaQes for overhead calculations on all labor from dePartments to \'dllch a vehicle Is assiRned for 2018 are as foliom: 
Vehicle Cost Allocation 2.31% 

10) There were no utility asset lranslers over $250,000. 

11l There v.<lre no utility asset transfers under $250,000. 

Total 
15,725,698.75 
12.953,799.29 
13,955,5&5. 77 
14,019,663.99 
14,629,608.13 
13,023.217.51 
13,326,711.30 
15,413,050.92 
12,622.274.40 
15,084.693.98 
14,449,725.16 
13 76914P6 

§168 972 9§0 9§ 

12) Payables are netted against receivables from the same affiHale (see response to question 4 in Exhibit No. 18) and net setllements occur in the foUowing month. All PPl 
charges except for mutual assistance and goods not readily available from the market are set!led lhrough LKS. The details for the PPL charges settled through LKS can be 
found In Exhlbn Nos. IE, IF, 2E, and 2F. 
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No.11 

KENTUCKY UTILITIES COMPANY 
ANNUAL REPORT OF AFFILIATE TRANSACTIONS WITH 

LG&E AND KU SERVICES COMPANY (LG&E AND KU ENERGY LLC) 
January 1, 2018- December 31,2018 

Exhibit No. VSCC-2C 

Kentucky Utilities Company, dlbla/ Old Dominion Power Company, shall file an Annual Report of Affiliate Transactions undertaken with Louisville Gas and Electric Company 
and LG&E and KU Services Company with the Director of the Division of Utility Accounting and Finance (formerly "Public Utility Accounting") of the Commission by no later 
than May 1 of each year, fur the preceding calendar year, beginning May 1, 1999. Such report should include the following information: 

1) identification of the non-regulated affiliates Involved In each transaction; 
2) description of each affiliate arrangement/agreement and case number In which the transactions were approved; 
3) dates of each affiliate arrangement/agreement; 
4) description of transactions by component cost by month and In total; 
5) description of services provided; 
6) profit component of each arrangement/agreement where services are provided to an affiliate and how such component Is determined; 
7) comparable market values and supporting clocumentalion for each type of service provided; 
8) dollar amount eHher paid to, or received by, KU/ODP for each transaction per month. 

RESPONSES: 
1) LG&E and KU Services Company (LG&E and KU Enemy LLC) 

2) Amended and Restated Utility Services Agreement, Case Number: PUE-2015-{)0126 

3) February 24, 2016 

4) Component costs are: 

EqulpmenU 
Period Facilities Total 

Jan-2018 $ $ 
Feb-2018 
Mar-2016 
Apr-2018 
May-2018 
Jun-2018 
Jul-2016 1,037.32 1,037.32 

Aug-2018 
Sep-2018 
Oct-2018 
Nov-2016 
Dec-2018 

Total ..1$!E:~=l1~,0~3~7-~32~$~==1~,0~3~7-~32~ 

5) Services provided are: 

Operating Services 
Total 

$ 
$ 

1,037.32 
1.037.32 

6) LG&E and KU Services Company's cost allocation pollcfes are to use aH:ost pricing fur affiliate transactions, without any profit component 

7) Transfers or sales of assets, goods or services between KU and LG&E and KU Services Company (LG&E and KU Energy LLC) are priced at cost. which approximates market 
value. 

8) Payable are netted against receivables from the same affiliate (see response to question 4 in Exhibit No. 1 C) and net settlements coeur In the following month. 
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No. 11 

KENTUCKY UTILITIES COMPANY 
ANNUAL REPORT OF AFFILIATE TRANSACTIONS WITH 

LG&E AND KU SERVICES COMPANY (PPL SERVICES CORPORATION) 
January 1, 2018- December 31, 2018 

Exhibit No. VSCC-2D 

Kentucky Utilities Company, d/b/a/ Old Dominion Power Company, shall file an Annual Report of Affiliate Transactions undertaken with Louisville Gas and Electric Company 
and LG&E and KU Services Company with the Director of the Division of Utility Accounting and Finance (formerly 'Public Utility Accounting") of the Commission by no later 
than May 1 of each year, for the preceding calendar year, beginning May 1, 1999. Such report should Include the following information: 

1) Identification of the non-regulated affiliates Involved In each transaction: 
2) description of each affiliate arrangement/agreement and case number In which the transactions were approved; 
3) dates of each affiliate arrangementlagreemen~ 
4) description of transactions by component cost by month and in total: 
5) description of services provided; 
6) profit component of each arranj:lementlagreement where services are provided to an affiliate and how such component is determined; 
7) comparable market values and supporting documentation for each tvPe of service provided; 
8) dollar amount either paid to, or received by, KU/ODP for each transaction per month. 

RESPONSES: 
1) LG&E and KU Services Company (on behalf of PPL Services Corporation) 

2) Amended and Restated UtifJtv Services Agreement, Case Number. PUE-2015-Q0126 

3) February 24, 2016 

4) Component costs are: 

Equipment/ 
Period Facilities Outside Services 

Jan-2018 $ 19,428.39 $ 206,824.05 
Feb-2018 23,089.96 133,577.82 
Mar-2018 17,830.73 119,683.50 
Apr-2018 21,615.67 243,136.49 
May-2018 13,196.16 398,835.54 
Jun-2018 19,535.96 169,946.41 
Jul-2016 13,186.04 261,284.10 

Aug-2018 14,m.79 160,188.07 
Sep-2018 11,908.38 145,312.17 
Oct-2018 14,193.24 274,701.97 
Nov-2018 16,939.33 184,822.63 
Dec-2018 19,453.96 271.029.05 

Total $ 205,155.61 s 2,569.341.80 

5) Services provided are: 

Compliance, Legal, and Environmental Affairs Services 
Controller Organization Services 
Customer and Customer-Related Services 
Executive Management Services 
HRServlces 
IT Services 
Operating Services 
Treasury Services 
Total 

$ 

$ 

Total 
226,252.44 
156,667.78 
137,514.23 
264,752.16 
412,031.70 
189,482.37 
274,470.14 
174,965.86 
157,220.65 
288,895.21 
201,761.96 
290.483.01 

2.774,497.41 

$ 1,102,850.99 
62,774.46 
22,888.83 

483,263.46 
2,630.54 

737,860.00 
181,553.84 
180,675.27 

$ 2,774,497.41 

6) KU's cost allocation policies are to use at-cost pricing for affiliate transactions, without any profit component. 

7) Transfers or sales of assets, goods or services between KU and LG&E and KU Services Company (on behalf of PPL Services Corporation) are priced at cost, which 
approximates market value. 

8) Payables are netted against receivables from the same affiliate (see the responses to question 41n Exhibit No. 1D) and net setuements occur In the following month through 
LKS. See the response to question 12 on Exhibit No. 28. 



No.11 

KENTUCKY UTILITIES COMPANY 
ANNUAL REPORT OF AFFILIATE TRANSACTIONS WITH 

LG&E AND KU SERVICES COMPANY (PPL EU SERVICES CORPORATION) 
January 1, 2018- Decamber 31, 2018 

Exhibit No. VSCC-2E 

Kentucky Utilttles Company, d/b/a/ Old Dominion Power Company, shall file an Annual Report of Affiliate Transactions undertaken with Louisville Gas and Electric Company 
and LG&E and KU Services Company w~h the Director of the Division of Utility Accounting and Finance (formerly "Public Utility AccounUng") of the Commission by no later 
than May 1 of each year, for the preceding calendar year, beginning May 1, 1999. Such report should include the following Information: 

1)1demlficetlon of the non-regulated affiliates involved In each transaction; 
·2) description of each affiliate arrangement/agreement and case number in which the transactions were approved; 
3) dates of each affiliate arrangement/agreement; 
4) description of transacUons by component cost by month and In total; 
5) description of services provided; 
6) profit component of each arran~ement/agreemem where services are provided to an affiliate and how such componem Is determined; 
7) comparable market values and supporting documentation for each type of service provided; 
8) dollar amount either paid to, or received by, KU/ODP for each transaction per month. 

RESPONSES: 
1) LG&E and KU Services Company (on behalf of PPL EU Services Corporation) 

2) Amended and Restated Utility Services Agreement, Case Number. PUE-2015-00126 

3) February 24, 2016 

4) Component costs are: 

Period 
Jan-2018 
Feb-2018 
Mar-2018 
Apr-2018 
May-2018 
Jun-2018 
Jul-2018 
Aug-2018 
Sep-2018 
Oct-2018 
Nov-2018 
Dec-2018 

Total 

Capital 
Expenditures 

$ $ 
616.00 
568.40 

$ 1.184.40 $ 

5) Services provided are: 

IT Services 
Total 

Total 

616.00 
568.40 

1,184.40 

$ 
$ 

1.184.40 
1,184.40 

6) KU's cost allocation policies are to use at-cost pricing for affiliate transactions, without any profit component. 

7) Transfers or sales of assets, goods or services between KU and LG&E and KU Services Company (on behalf of PPL EU Services CorporaUon) are priced at cost, which 
approximates market value. 

B) Seltiements of current month payables occur In the following month through LKS. 



2018VAARAT 
KU Roclplont of Sorvlco (Payablea) 
LKS bllllngolo KUIODP by FERC account by month 
Ordor Granting Approval, AppendiX rtem 12b 
CASE NO. PUR·2018-0~ 

12b) An annual schedUle showing LKS biDlngs to KU/ODP by FERC account, month, end amourt as U10y are rucorded on KUfODP's books 

RESPONSE: 

Survlco1 
FERC Acc;ount Jan-2018 Fob-20111 Mar-2018 A~r-2018 May_:2018 Jun4018 Jui•2D18 Au~1B Soe:2018 Oc:t-2018 Nov--2018 Dee-2018 Total 
107 $ 3,155,373.79 $ 2.139,679.00 $ 1,989,337.68 $ 1,853,376.27 $ 1,988,800.71 s 1,739,286.44 $ 1,997,798.70 $ 1 ,1142,532.29 $ 1,778,098.43 $ 2,389.215.42 $ 3.290.286.33 $ 1,890,298.30 $ 26,054,002.45 
108 216,915.115 199,!l42.68 228,571.74 207,537.69 267,385.28 234,535.57 249,859.32 265,612.68 243,263.00 276,484.76 237,458.44 221,186.38 2,846,753.76 
142 911.23 911.23 
163 1Dt,ota.n 108,304.33 107,289.11 108,754.80 108,116.49 104,229.40 93,573.32 115,370.94 03,327.08 113,958.15 99,026.59 84,717.52 1,237,689.50 
185 1,137,707.51 526,589.02 631,713.37 1,389,102.35 1,571 ,672.10 373,827.88 308,794.73 996,659.00 725.-.51 950,471.90 548,904.97 1.267,405.30 10,508,902.84 
163 30,902.07 5,558.49 1,208.91 5,960.32 (5,960.35) 12.448.32 70,243.12 16,837.85 608.86 13.91 14D.92 139,000.42 
184 1,013,276.33 916,622.16 968,845.42 939,000.68 1,120,322.55 1,071.376.01 1,019,994.63 1,192,867.54 968,652.08 1,154,141.84 993,607.52 908,676.09 12,285,587.85 
168 3,66gAO 10,918.60 403.50 24,701.78 56,990.83 55,954.85 5,243.70 109,155.06 10.477.34 218.11 277,633.17 
232 (1,391.82) (3,538.34) (4,157.92) (2,175.45) 285.91 (1,1150.60) 901.72 (11,884.70) 
408.1 439,524.09 403,792.59 468,030.73 408,677.75 431,014.22 419,313.61 411,384.25 451,918.86 378,438.13 324,883.32 280,416.44 317,858.57 4, 735,032.54 
426.4 40,1158.72 82,107.58 34,678.16 59,488.84 39,103.79 00,970.22 37,342.40 61,299.33 42,159.50 50,033.42 46,849.81 46,382.78 585,131.53 
429.5 25,639.56 22,614.32 40,428.00 42,348.64 80,752.40 46,130.20 84,212.37 31,244.19 48,621.32 70,285.14 44,857.77 140,393.00 659,625.113 
500 338,254.47 323,557.39 358,412.37 340,585.59 335,183.52 318,775.38 2BB,oaa43 300,124.26 291,379.02 349,591.92 279,978.48 291,278.53 3,873,789.36 
501 80,312.96 72,489.88 68,232.82 67,441.21 82,821.75 76,365.37 80,502.99 81,707.04 71,971.11 60,473.48 73,081.96 88,052.72 921,433.07 
502 7,920.56 7,868.01 6,798.43 7,978.38 7,751.75 6,373.80 6,713.56 7,933.97 3,477.06 3,786.85 6,960.22 8,007.15 79,589.56 
506 423,383.03 42.552.50 234,717.29 31,126.16 143,191.39 74,736.91 80,510AS 823,532.82 80,124.16 340,103.70 160,174.82 248,182.09 2,480,315.12 
510 40,249.58 41,47a02 43,724.65 63,125.11 60,812.02 79,042.46 148,680.79 43,507.09 35,052.48 50,535.29 46,81!3.52 45.499.51 698,570.52 
511 5,802.92 3,687.80 6,781.60 5,322.33 2,622.11 3,985.78 5,808.34 4,145.01 6,503,86 5,198.88 2,545.90 3,319.88 55,904.39 
512 8,446.43 7,298.24 1,397.65 18,079.37 4,758.06 5,781.17 1,154.79 68.39 85.40 1,106.53 3,630.11 50,004.14 
513 83,568.55 23.957.57 12,824.61 9,283.43 23,256.05 20,849.58 33,514.57 24,095.14 32,879.00 39,008.01 46,604.16 35,861.36 335,491.07 
514 1,921.99 414.86 55,03 901.94 423.37 177.49 11.48 3,905.96 
549 470.00 470.00 
553 498.00 498.00 
558 174,145.74 153,232.24 186,532.77 144,106.04 138,523.14 119,213.63 141,680.09 150,987.80 145,917.20 163,250.78 149,090.70 156,100.24 1,602,788.37 
580 12e,574.oo 123,373.68 138,388.05 121,707.52 133,446.02 126,802.14 125,424.37 139,146.50 123,568.14 139,755.67 121,321.39 119,303.79 1,538,613.27 
561.1 4e.742.47 48,340.76 42,379.00 47,433.43 49.219.09 37,332.35 39,737.57 44,054.72 37.253.69 47,080.28 75,5114.22 78,120.98 593,258.56 
561.2 143,344.18 131,120.69 148,633.78 139,383.14 152.855.97 133,001.20 139,210.17 157,085.62 147,383.02 173,542.18 142,649.91 179,937.35 1,766,327.21 
561.3 80,541.68 61,690.69 79,024.39 68,245.03 85,389.16 61,401.39 59,07DA1 80,086.13 66,417.03 72.289.67 54,270.49 57,844.28 808,210.37 
561.5 50,666.23 49,691.42 63,027.83 48,514.34 51,322.96 42,613.69 38,522.93 74.286.84 32,932.49 40,556.75 37,739.56 31,715.57 559,790.43 
581.6 709.35 311.71 77.40 4,209.85 682.67 5,971.18 
581.7 661.22 575.78 267.69 210.49 315.75 424.97 2,478.10 
582 8,841.00 10,n9.64 17,155.50 4,560.76 21,143.54 6,572.48 10,016.71 14,328.83 10,710.63 5,666.57 4,785.36 2,994.78 117,575.82 
583 1.224.02 1,698.08 8,585.83 3,783.55 7,359.97 8,305.53 11,060.83 3,950.58 9,579.88 8,805.31 7,023.44 4,045.57 73,582.19 
588 58,895.29 75,666.51 58,406.31 68,483.98 82,673.75 72,317.76 47,573.53 65,979.91 61,099.01 78,158.03 70,857.43 80,938.34 609,847.85 
570 37,013.71 37,878.40 27,068.43 43,056.33 38,675.28 48,548.38 67,172.03 1!7,733.98 45,827.06 46,149.53 42.033.15 51,0111.77 550,748.05 
571 25.226.98 19,408.53 28,385.03 27,100.12 34,099.59 25.677.35 38,468.55 23,672.42 18,231.23 17,764.76 36,745.31 21.01aos 311,797.95 
573 4,702.23 6,613.56 2,203.02 2,991.77 12.953.35 6,353,04 17,980.25 30,707.64 3,213.25 5,688.28 9,720.33 7,084.78 110,189.52 

580 111,697.45 95,127.03 88,663.71 112,858.31 110,728.00 114,038.89 181!,670.65 223,691.11 126,654.08 122.449.61 166,118.38 118,887.68 1,680,182.78 
581 33,684.78 34,513.79 27,169.34 34,741.20 39,215.92 34,204.07 35,407.73 37,775.52 23.476.35 29.065.00 27,034.82 27,082.95 383,253.15 
582 938.73 3,15935 1,006.07 44,89 2,1!73.00 1 ,Q28.34 952.63 684.80 2,404.64 14,890.45 

583 79,492.68 73,577.11 82,1148.99 65,432.38 54,049.10 75,708.61 69,215.19 95,131.55 80,879.79 101,961.92 92,176.69 128,301.23 1,046,573.82 
586 58,359.57 59,626.55 57,946.83 58,006.30 82,197.56 54,566.86 59,738.51 66,151.89 54,108.15 85,554.53 52,3QB.41 82,220.30 711,772.48 

568 235,072.00 228,799.17 201,614.00 258,909.18 193,500.93 188,426.40 189,800.68 193.200.06 158,857.95 220.551.07 162011.01 202,524.81! 2,433,467.30 

590 282.39 -488.33 1,114.98 429.03 318.86 243.02 256.89 84.57 642.23 158.01 17.81 72.96 4,087.06 

692 938.71 501.29 838,08 2,472.20 1,211.49 7.51 342.85 219.44 148.17 147.50 6,823.04 

593 13,955.60 11,622.82 22.389.61 15,388.74 33,844.81 30,440.42 75,675.68 22,481.93 17,118.96 8,226.82 31,714.48 12.018.70 295,0110.37 
598 9,018.79 10,023.35 8,656.02 14,190.16 9.231.69 13,843.74 10,582.81 13,004.99 12.328.42 12,270.02 8,703.58 13,143.12 135,7lJ4.47 
901 292,90228 278,917.38 296,209.20 260,830.13 304,927.30 278,449.70 265,533.51 301,431.118 257,158.06 318,654.94 281,816.28 247,550.82 3,380,181.26 
902 15,731.83 13,953.55 15,297.38 15,507.42 15,534.82 14,457.32 13,223.85 18,672.83 12,337.83 18,044.07 18,311.38 20,666.59 185,958.83 
903 768,408.70 768,729.44 795,291.27 770,375.18 823,488.51 752,540.38 833,388.84 973,868.113 778,014.16 849,172.43 688,474.85 894,303,43 9,893,014.10 
90S 116.72 106.50 132.97 113.94 25.33 495.48 
907 48,518.66 48,043.12 48,811.31 47,617.64 52,370.48 48,985.84 47,484.97 64,131.70 43.576.20 62,377.68 56,661.80 58,688.93 813,448.50 
908 124,960.16 113,930.48 225,20281 119,614.32 115,823.41 97,749.18 103,168.42 127,014.41 98,322.60 108,045.44 102,350.02 102,978.11 1,440,079.28 
010 22,081.90 21,470.09 20,838.24 23,370.14 27,549.26 24,598.67 22,982.20 22,427.00 24,342.87 81,123.67 23,m.o1 30,992.47 325,853.32 
920 3,181,115.26 2.878,123.23 3,055,442.50 2,783,990.24 2,962,110.76 2,855,093.22 2,730,700.71 3,122,303.00 2,576,161.34 3,116,727.22 2,675,633.87 2,749,868.78 34,665,440.10 
921 521,138.56 351,4P3.14 410,897.98 447,e00.02 393,227.37 391,289.42 434,272.28 688,314.30 442.640.17 416,146.89 572,687.22 617.180.82 5,786,978.15 
923 251,1144.95 413,045,33 507,Q13,69 802,032.81 351,856.32 794,493.43 782,166.27 463,238.07 499,103.84 489,571.00 647.4629e 980,574.30 8,962,904.06 
925 1,325.20 1.208.69 1,252.45 1,211.93 1,264.48 7,858.45 1,183.00 3,434.35 4,133.04 1,827.61 1,382.56 (7.183.55) 18,898.21 
926 1,752.684.68 1,560,923.80 1,716,706.52 1,542,512.94 1,631,518.76 1,577,742.09 1,506,595.00 1,699,971.12 1,557,1211.93 1,687,694.44 1,499,968.57 569,945.87 18,345,393.78 
928 2,688.78 23,651.68 28,340.48 
1130.2 30,269.5e 44,818.53 37,82g.21 34,669.08 33,121.68 31,194.05 43,067.63 29,930.50 19,360.78 22,891.43 23,774.82 23,814.45 374,121.90 
931 244,383.08 215,282.87 273,151.37 220,392.89 256,103.14 211,837.02 224,418.18 194,767.07 224,188.18 169,699.99 67,548.88 210,809.93 2,532.379.08 
935 68,957.35 77,1122.50 70,907.69 80,940.89 73,585.84 791008.43 73,860.49 1!0,554.12 89,000.48 n.249.84 Bll,052.63 86,468.18 907J08.22 
Total Services $ 15,725,588.75 $ 12,953,799.29 $ 13,955,!185.77 $ 14,019,883.99 $ 14,8ZI, ..... 13 $ 13,023,217.51 s 13,328,711.30 $ 15,413,080.02 $ 12,822,274-AD $ 15,0114,5&3,98 $ 14M!J,72li.18 $ 13,789,141.76 $ 188,1172,980.99 
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Convonkmce Paymenta 
Nov-2018 FERC Account Jan-2018 Fobo2018 Mar-2018 ~r-2018 M~-2010 Jun-2018 Jul-2018 Au~18 Soe:2018 Oc!·2018 Dae>20f8 Tatal 

107 885,380.97 838,200.36 1,397,645.81 1,494,032.34 1,833,417.35 2,487,081.00 2,140,073,32 2,499,111.53 2,013,955.92 1,419,170.32 2,743,009.01 5,145,786.61 24,676,Q24.54 
108 7,707.42 8,462.15 6,128.95 2,643.48 17,921.22 27,310.11 33,091.58 166,778.89 2<1,248.22 6,1!00.85 71,590.61 12<1,117.88 489,027.34 
131 320.00 250.00 31-t.OO (1,596.32) 882,49 408.00 126.38 127.65 (55,040.66) (2,518.76) (14,536.93) (1,232.38) (72,696.53) 
146 5.04 (5.04) 
151 27,301,425.71 26,109,825.25 23,557,875.02 34,545,949.91 32,256,412.00 35,885,053.98 31,820,815.48 36,828,845.30 22,56,,779.16 8,003,396.72 21,208,791.82 33,306,939.67 333,3S5,100.00 
183 1,040.59 5,005.50 5,934.72 3,082.43 1,846.13 1,876.50 2,291.12 3,056.48 5,567.68 17,782.51 462.64 47,946.28 
185 2,480,791.06 1,694,093.16 (185,025.92) 4,888,089.15 (173,894.30) (173,894.30) (175,830.92) (175,630.92) 1,488,118.69 (126,982.80) (43,460.54) 1,731,268.83 11,225,839.19 
182.3 85.19 745,319.86 6,595.90 8,937.25 ~99.595.43 32,542.95 15,70620 757,883.41 233,656.39 11.264.92 722,936.68 3,031,483.18 
183 41,532.27 3,199.58 68,972.31 298,032.61 159,894.92 32,268.07 (1,539,813.00) (935,713.26) 
184 1,577,846.23 1,302,107.16 1,468,617.24 1,257,883.42 1,533,271.68 1,816,356.60 1,511,977.89 1,451,052.67 1,357,399.00 1 ,630,!129.35 1,558,990.83 1,362,360.83 18,046,572.89 
188 40,000,00 40,000.00 
228.3 28,001.04 941,467.87 (230,303.73) 629,008.03 30,321.97 1,192,197,93 30,677.92 30,670.96 1,139.473.59 30,324.00 29,959.48 1.~74,959.48 5,328,556.54 
232 748,655.00 746,326.95 1,168,193.18 779,933.85 1,109,359.05 837,008.87 788,157.04 931,434.81 744,756.10 940,46926 1,074,075.49 710,747.07 10,346,017.31 
236 (88.02) (78.24) (53,49) (40.06) (45.85) (305.~6) 

241 (0.05) (0.05) 
242 1,100.00 1,148,903.80 1,150,003.00 
417,1 370.60 370.00 
421 (1,467.00) (1,303.04) (562.07) (905.27) (904.01) (700.79) (302.40) (150.00) (8320) (139.20) {6,577,66) 
426.1 12<1.08 138.87 2,889.46 04,37 710.40 122.61 101.68 4,611.56 B,786.Q3 

426.4 299.92 853,83 487,61 2<17.49 192.37 184.92 5,973.91 166.78 8,687.15 194.35 29,590.00 1,682.10 48,852.01 
426.5 81.36 322.58 590.89 364.00 193.83 4,080.53 824,203.56 !129,838.35 
456 524.70 336.36 881.06 
500 10,787.72 9,250.50 9,9:24.45 15,876.22 30,92725 11,781.69 7,914.28 13,381.41 18.291.28 23.255.15 31,309.56 28,423.27 210,884.78 
501 6,654.11 3,457.95 3,872.87 3,170.73 2,390.20 2,135.42 8,851.37 3,103.39 3,987.37 3,007.92 3,793.05 2,459.14 44,683.52 
502 311.94 291.14 490.85 281.12 3()522 684.65 628.62 654.01 2,412.85 6,040.30 
505 1,855.66 6,000.20 7,655.88 
506 8,299.69 17,953.61 11,457.02 7,780.84 27,110.42 14,924.09 33,106.10 16,766.79 17,401.08 9,302.30 2;,8Q4,85 40,731.35 234,707.02 
510 2,055.00 2,044.60 1,325.79 2,738.22 46126 50,912.58 12,626.40 391.41 21,209.18 3,902.10 70,923.78 168,588.50 
511 7,204.98 6,014.73 5,873.09 4,607.96 7,757.89 3,153.67 5,846.66 5,940.97 9,098.26 7,026.47 10,191.43 10,461.61 83,098.12 
512 245.00 543.10 1,100.43 1,024.00 789.45 194.45 25,000.00 7,774.45 38,e50.88 

513 353.97 113.79 1,135.n 148.21 (692.58) 1,182.80 741.32 589.50 1.243.54 494.60 6,2QD.94 
514 1,048.49 9,200.81 10,637.69 1,248.99 2,350.78 2,362.13 2,085.00 4,673.88 290.00 8,309.55 3,334.35 42,607,45 

538 1,430.53 11,463.60 12,894.13 

548 3,651.17 3,651.17 
553 2,081Zl 85.16 46.65 2,219.08 

554 261.60 261.60 
556 34.88 17.61 34.89 34,30 34.311 62.24 23621 
560 223.02 196.54 22,858.83 407.48 1,637.92 748.39 3,000.10 1,681.64 2,942.84 2,704.87 1,694.44 44.54 38,147.71 

561.1 1,984.54 1,960.09 2,109.02 2,038.82 2,278.07 11.n6.02 11,496.08 11,859.91 11,910.10 3,971.94 2,572.01 2,244.80 65,960.20 
561.2 3,334.16 3,334.16 3,334.16 3,334.16 3,334.16 3,334.16 3,334.16 3,334.16 3,334.16 3,334.16 3,334.16 3,334.16 40,009.92 
561.5 37.53 3,719.95 54.93 5,568.16 16,209.60 25,588,37 

561.6 1,822.40 1,822.40 

562 eeo.oo 35.28 778.97 1,47425 
583 4,750.00 21,448.00 26,198.00 - 152,281.05 153,144.75 144,225.00 234,078.61 155,001,57 164,782.19 153,692.34 147,357.52 75,553.38 146,979.92 170,750.39 168,241.12 1,888,567.11 

570 33929 1,310.69 1,462.41 (501.73) 1,375.10 4,438.35 2,419.15 2,129.00 1,243.57 2,883.00 892.49 916.63 18,908,94 

571 198.89 59.00 97,923.93 2,123.74 100,306.02 

573 5,312.54 7,989.99 13,-.45 23,346.91 7,604.95 39,252.51 13,059.09 14,983.11 10,039.82 9,630.57 13,558.79 25,777.37 184,189.10 

560 877.44 2,922.08 1,382.79 733.59 5,1l88.36 1,379.03 4,852.34 8,329.71 1,117.58 5,039.05 10,787.18 18,726.87 W,91B,02 

562 52.87 52.87 

583 217.66 80.00 120.00 100.24 1,21721 122.91 58.35 213.29 102.73 2,320.59 

588 303.15 75.33 75.33 280.94 1,403.76 175.1B 22<1.50 89423 3,396.56 74.06 98.91 162.98 7,150.91 
588 60,33Q.39 19,730,Q9 17,853.23 25,198.33 21,607.08 33.367.47 25,673.76 29,083.58 25,983.92 27,276.61 23.-.08 16,830.91 326,109.53 
590 157.40 150.71 309.11 
592 217.66 1,162.64 122.92 150.00 756.76 2,430.38 
593 32.02 24.97 136.38 846.45 241.45 23,567.48 24,850.76 
598 10,575.30 11,935.19 18,729.20 11,881.59 13,314.68 24,371.83 11,513.99 13,631.35 20,174.35 2125823 15,383.14 20,855.59 193,42421 
901 114.88 210.12 184.83 834.55 85.61 84.04 2,800,00 17.38 41.40 4,152.79 
902 24.58 109.74 134.32 
903 256,569.51 248,528.43 315,e40.53 280,870.16 289,951.87 282,975.7ll 200,395.65 302,460.02 324,419.91 248,508.33 334,726.31 389,827.40 3,564,871.91 
907 85.53 85.53 
908 1,610,938.85 684,625.38 785,677.84 1,201,879.38 1,168,811.09 829,143.00 1,216,583.27 858,035.90 905,59728 707,990.71 1,128.273.03 1,108,593.94 11,963,1)46.46 
909 8,657.45 42,969.85 35,273.56 47,081.08 40,532.56 29,529.45 10,904.69 44,623.47 44,918.83 9,91229 116.256.95 168,938.05 599,075.23 
910 111,2<11.60 21,497.39 12<1,673.84 79,103.94 70,074.32 79,670.00 112,58127 87,171.83 104,737.94 71,307.66 103,713.26 71,614.15 1,033,547.00 
913 55,437.60 103,932.65 96,902.41 70,882.67 53,271.00 78,093.24 19,093.31 19,999.84 99,613.68 189,399.66 69,992,84 98,239.11 952,059.21 
920 71,707.99 71,707.99 
921 169,724.01 1D1,099.63 168,765.84 281,799.15 233,824.38 260,330.70 273,232.56 209,912.61 141,221.89 216,660.78 136,289.90 839,964.11 3,102,851.22 
923 150,43Q.23 136,028.84 162,550.16 162,011.18 157,599.n 140,005.01 158,882.99 180,873.77 158,151.00 194,441.11 389,453.83 388,695.n 2,379,810,45 
924 74,527.34 34,673.13 28,090.00 121,375.00 34,840.00 (492.00) 219.60 33,250.00 326,463.07 
925 43,959.93 46,875.00 (9.80) 47,587.80 46.675.00 30,82820 47,012.43 (2,285.70) 260,643.66 
928 11,478.38 7,282,36 64,697.42' 1,223.80 4220 84,722.16 
930,1 311,509.27 30,50927 
930.2 183,846.74 410,8:06.83 223,730.51 172,402.55 167,451.59 1118,048.11 178,008.00 187,504.72 198,523.30 175,804.51 234,474.QO 408,768.78 2,689,1!!59.24 
931 2,400,00 2,400.00 
935 35,039.23 23,716.16 29,700.1~ 441330.59 39.001.51 611408.07 22,606.05 41,22023 25.991.86 60,69227 3g,009.97 44,913.54 460,630.57 
Total Convanlonco PavmontD $ 3ll,032,1123.29 $ 33,835,c62.09 $ 31,370,869.80 s 48,4n,8sa.3s $ 38,929,528.25 $ 44,483,202.87 $ 38,973,192.79 $ 44,074,933.72 $ 32,813,658.38 $ 14,793,742.88 $ 29,578,585.66 $ 47,948,895.49 $ 438,032,330.39 
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other Excluded Non-Servlca Transactions 
FERCAc:ooun1 Jan-2018 Fob-2018 Mar~2018 A~r-2018 Mal!:·2D18 Jun-2018 Jul-2018 Aue-2o1a See:2018 Oc:l·2019 Nov-2018 Dec-2018 Total 
107 $ (1,726,209.34) $ (17,020.96) $ (93,186.54) $ 49,639.26 ( 170,430.40) 585,681.98 s 197,255.75 $ (380,236.53) $ 41,881.17 $ 406,640.87 742,500.18 45,102.84 (316,204.84) 
108 2,876.24 (2,875.24) 1,5ll8.40 41,943.18 (9,732.32) (6,217.51) (26,631.08) 8,241.14 (3,973.85) 3,885.82 (3,027.64) 51,182.27 56,238A3 
143 1,058.02 27,713.75 21,220.81 7,810.43 57,803.01 
163 1,295.78 (1,295.78) 1,021.16 (1,021.18) 88,523.48 88,523.48 
185 (180,173.87) 178,650.20 178,929.58 176,405.91 
192.3 (85.19) 3,734.12 (3,734.12) 3,462.43 8,340.69 (11,803.02) 117,072.02 47,382.31 (157,042.90) 29.748.31 34,706.17 71,800.72 
183 (44,978.32) 246.49 68,972.31 233.905.30 (142,983.19) (126,925.90) (30,988.52) (44,731.83) 
184 223,594.98 102,186.75 167,195.61 (203,198.48) 121,616.86 51,552.14 (285,245.11) 59,842.80 31,235.58 (162,502.23) 94,824M (69,197.75) 131,917.19 
186 (54,050.21) 81,086.47 (60,638.47) (0.50} 24,188.28 3,823.87 (10,828.12) (8,787.53) 117,187.30 (109,436.64) (7.189.70) 512.28 (52,971.08} 
232 18,160.78 (19,934.75) (3,478.00) 114.08 4,873.23 5,809.52 11,965.02 300.00 (11,397.93) 11,307.93 (16,498.37) 914.41 
236 (125,368.20) (611,000.41) (51,474.48) (57,251.35) (109,529.51) (62,048.20) (09,757.03) (68,9117.91) (158,654.19) (76,227.47) (847 ,298.83) 
408.1 2,760.00 2,750.00 2,750.00 2,750.00 2,700.00 2,700.00 2,700.00 2,700.00 2,700.00 2,700.00 1,003.64 28,203.64 
426.4 1,374.45 1,089.47 794.75 64.90 1,562.00 1,374.45 (687.22) 1,273.25 6,626.05 
42ti.5 (1,908.42) (38.10) 4,375.00 (4,375.00) 686.59 10,058.25 (3,504.14) 1,441.1!0 1,933.14 8,870.92 
500 {71,277.44) .(9,978.94 (3,388.00) (4,921.24) (2,228.55) (11,875.87) (278.91) 11,156.64 (4,937.46) 370.46 5,792.08 20,214.32 (11,171.77) 
501 (7,512.23) 7,030.73 (512.28) (2,424.92) 1,532.Q3 1,044.93 (4,004.73) 3,543.93 (3,119.25) 4,742.34 (3,203.89) (2,321.50) (5,203.74) 
505 6,000.20 2,870.20 8,870.40 
506 1,499.75 48,159.08 (32,443.34) 61,268.87 (42,792.00) 9,939.05 (5,409.90) 47,302.46 (59,725.24) 25,579.13 (17,798.02) (1,000.33) 34,581.51 
510 (3,936.48) 23,512.58 376,331.51 (409,822.04) (29,790.72} 178,852.95 (171,418.42) (5.648.51) 28,295.54 47,280.99 179,908.05 (145,870.30) 67,495.17 
511 (615.02) 3,350.61 (1,488.43) (2,445.38) 469.17 326.23 423.19 539.95 (404.58) (818.68) 481.12 4,884.90 4,703.10 
536 11,463.60 (11,463.60) 
554 (281.60) (281.60) 
556 15.00 15.00 
560 11.70 (21.19) 74.75 1.757.57 1,822.83 
561.1 484.25 14.68 498.93 
561.5 3,120.00 (3,120.00) 36,725.00 (38,725.00) 13,081.25 13,081.25 
566 181,038.70 3,126.00 3,415.00 (798.85) 8.421.35 172,295.20 (12,098.70) (875.54) 316,113.34 45,936.81 27,432.82 10,318.50 752,332.83 
570 685.38 (703.51) 181.85 
571 96,050.00 (98,050.00) 
573 2,014.55 (1,931.00) 83.55 
580 346.54 19.64 341.52 4,588.58 (3,157.50) (726.75) 54,109.73 (53,002.14) 1,516.53 (908.87) 10,870.90 40,660.37 54.658.85 
583 1,588.39 (1,5ll8.39) 
588 1,588.39 (1,588.39) 6,737.45 8,737.45 
588 (6,868.29) (2,807.80) (4,987.00) 237.00 3,488.30 (5,570.88) 8,085.75 790.27 1,780.31 2.000.80 5,884.46 14,085.62 13,916.74 
592 1,588.40 (1,5ll8.40) 
593 1,430.00 (569.00) 861.00 
001 12.16 1,120.00 5,600.00 (6,708.00) 352.00 2,702.56 (2,702.56) 1,120.00 5,671.38 7,169.52 
903 (38,454.68) 3,864.00 54,481.08 (28,998.18) 53.700.16 81,851.30 (38,734.78) (41,898.27) (13,180.07) 82,278.22 (66,041.30) (59,564.62) (30,716.32) 
007 3,64 3.84 
909 5,746.76 5,746.76 
909 41.58 (41.58) 10,800.00 (10,800.00) 4,231.98 (2,528.28) (1,703.70) 3,883.70 3,663.70 
910 (5,488.00) 61,095.90 (57,328.90} 7,280.00 1,120.00 (1,6BO.OO) 9,180.00 560.00 (7,500.00) 27,927.54 25,168.54 
913 3,564.00 2,072.00 (4,831.12) 52,872.62 (25,887.88) 27,829.84 
920 (5,338.51) 7,402.62 35,490.33 (7,429.38) (28,000.95) 32,393.03 (32,393.03) 23,576.23 18.479.91 (40,058.14) (2,880.00) (813.89) 
921 45,687.93 !17.732.sn 63,740.54 (60,117.17) 51,680.09 29,944.26 (72.218.21) (81,321.73) 72,528.60 47,824.29 (63,878.03) 12,055.22 38,275.22 

923 19,468.15 119,944.90 262,315.69 (474,575.82) 491,363'.22 60,828.49 (425,497.19) 112,803.02 (37,432.07) 5,617.27 9:2,119.16 (185,147.70) 61,803.12 
924 (63,923.95) (53,923.95) 
925 (43,959.93) 10.00 (43,949.93) 
926 (1,766.72) 850.00 (4114.08) 70,700.85 69,135.85 
928 648.38 (4,194.02) 57,478.80 (64,780.96) 1,223.80 53,870.40 (55,094.20) (10,828.00) 
930.2 189,983.38 (189,983.38) 1,711.00 23,053.50 24,764.50 
931 (1,657.60) 18,666.50 (16,BBB.50) 68,888.40 (83,380.811) (1,430.00) 13,086.40 (13,086.40) 4,789.80 45,032.50 145,273.24 (194,685.14) 430.40 
935 p52.00J 162.83 9,158.04 14,183.85! !3,251.31] 791.40 19.24 7,118.02 13,080.13 ~802.85! 312.41 2,508.72 4,948.72 
Total other Excluded Non.&Jrvlco Transactfons $ (1,705,823.32) $ 404,501.22 $ 707,244.49 $ (999,954.53) 440,130A8 $ 1,235,220.57 (894,388.99) $ (117,297.31) $ 390,882.A6 $ 68,354.70 1,01!,417.62 $ (102,906.55) 437,388.114 

Grand Total $ 89,0!12~.72 $ 47,193,762.80 $ 48,033,699.811 $ 69,497,384.81 s 53.999.286.88 !! 68.681.&CD.75 ! 51;405,517.10 $ 59~0,717.33 s 45,828.915.24 $ 29~681.114 $ 45,041.708.68 $ 81;615,136.70 s 808,442,700.19 



I 
I ) 
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2018VAARAT 
KU Recipient of Service (Payables) 
Difference in FERC Accountfor LKS billings between KUIODP's books and LKS' books 
Order Granting Approval, Appendix Item 12c 
CASE NO. PUR-2018-00049 

12c) An annual schedule that reconciles any differences in the FERC account distribution of LKS billings as they are recorded on KU/ODP's books and LKS's books; 

RESPONSE: 
Differences in FERC account distributions of LKS billings 

Services 
FERC Account 

107 

108 

163 

!165 

183 

184 

1186 

!232 

Total Differences In Services 

As recorded on KU/ODP's books 

26,054,092.45 

2,848,753.76 

911.23 

1,237,689.50 

1 0,508, 902.64 

139,960.42 

12,285,587.65 

277,633.17 

(11 ,664.70) 

53,341,866.12 

FERC Account 
408.1 
412 
925 
926 
Total 

408.1 
412 
925 
926 
Total 

412 

408.1 
412 
925 
926 
Total 

412 

408.1 
412 
925 
926 
Total 

408.1 
412 
925 
926 
Total 

412 

412 

As recorded on LKS' books 
741,130.55 

22,579,688.26 
1,042.74 

2,732,230.90 
26,054,092.45 

125,742.82 
2,250, 787.54 

157.88 
472,065.52 

2,848,753.76 

911.23! 

62,590.56 
925,332.35 

91.58 
249,675.01 

1,237,689.50 

10,508,902.641 

6,707.07 
107,476.24 

20.26 
25,756.85 

139,960.42 

561,236.21 
9,397,239.48 

886.54 
2,326,225.42 

12,285,587.65 

277,633.171 

(11,664.70)J 

53,341 ,866.12 

1 The report excludes convenience payments, of which the largest component is fuel, and other excluded non-service transactions. These are considered pass
through items for the service company whereby an intercompany receivable is recorded with a corresponding credit to cash, and for which no revenue or cost of 
sales Is recorded on its books. 
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Reconciliation of KU 2018 Form 1 and Form 60 to VA ARATVSCC·2 (Services Only VIew) 

Non-Power Goods or Services Provided by Affiliate: 
Capital Expenditures 

Direct-Indirect Labor 
Equipment and Facilities 

Materials and Fuels 
Office and Administrative Services 
Outside Services 
Transmission 

Total Filed on Form 1, Page 429 

Reconciling Items from Form 1 to VA ARAT (Services Only View): 
Affiliate amount below reporting threshold 
Total 

VA ARAT (VSCC-2) Services Only View 
Difference (rounding) 

Reconciling Items to Form 60: 
Revenues understated on Form 60 (IT labor correction- waived due to materiality) 
Total 

Form 60, Page 307 Billings From LKS to KU 

Difference (rounding) 

Louisville Gas and 
Electric Company 

3,248,692.00 
20,854,712.00 

529,283.00 
12,611.00 
62,133.00 

224,485.00 
2,873,973.00 

$ 27,805,889.00 

$ 27,805,889.00 

27,805,889.11 
(0.11) 

Form 1 
LG&E and KU Services 

Company (LKS) 

28,902,846.00 
103,494,112.00 

16,169,057.00 
132,720.00 

6,139,516.00 
14,134,730.00 

$ 168,972,981.00 

$ 168,972,981.00 

168,972,980.96 
0.04 

5,24156 

$ 168,978,2ZZ.56 

168,978,223.00 
{0.44) 

Other Affiliates Below Form 1 

PPL Services LG&Eand KU PPL EU Serviees 
Corporation Energy LLC (LKE) Corporation 

205,155.00 

2,569,342.00 

$ 2,774,497.oo 1 s $ 

I 1,037.32 1,184.40 

$ 2,774,497.00 ! s 1,037.32 $ 1,184.40 

I 
2,774,497.41 I 1,037.32 1,184.40 

(0.41)1 

I 
I 
I 
I 

Total 

32,151,538.00 
124,348,824.00 

16,903,495.00 
145,331.00 

6,201,649.00 
16,928,557.00 

2,873,973.00 

$ 199,553,367.00 

2,221.72 
$ 199,555,588.72 

199,555,589.20 
(0.48) 



I 
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Reconciliation of KU 2018 Form 1 to VA ARAT VSCC-1 (Services Only View) 

Non-Power Goods or Services Provided for Affiliate: 
Capital Expenditures 
Direct-Indirect labor 
Equipment and Facilities 
Materials and Fuels 
Office and Administrative Services 
Outside Services 
Transmission 
Total Filed on Form 1, Page 429 

Reconciling Items from Form 1 to VA ARAT (Services Only View): 
Affiliate amount below reporting threshold 
Total 

VA ARAT {VSCC-1) Services Only View 
Difference (rounding) 

Form1 
Louisville Gas and LG&E and KU Services 
Electric Company Company (LKS) 

4,455,666.00 3,623.00 
1,066,254.00 738,187.00 
1,464,756.00 5,611.00 

34,751.00 2,082.00 

43,157.00 42,393.00 
83,003.00 49,838.00 

1,299,817.00 

$ 8,447,404.00 $ 841,734.00 

$ 8,447,404.00 $ 841,734.00 

8,447,404.24 841,733.80 
{0.24) 0.20 

Other Affiliates Below Form 1 Reporting Threshold 
LG&EandKU PPL Services PPL EU Services 

Energy LLC (LKE) Corporation Corporation 

$ $ $ 

171,342.33 62,817.94 111,185.36 

$ 171,342.33 $ 62,817.94 $ 111,185.36 

171,342.33 62,817.94 111,185.36 

$ 

$ 

' I 

Total 
4,459,289.00 
1,804,441.00 
1,470,367.00 

36,833.00 
85,550.00 

132,841.00 
1,299,817.00 
9,289,138.00 

345,345.63 
9,634,483.63 

9,634,483.67 
(0.04) 
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THIS FILING IS 

Item 1: 00 An Initial (Original) 
Submission 

OR D Resubmission No. 

Form 60 Approved 
OMB No. 1902-0215 
Expires 05/31/2019 

FERC FINANCIAL REPORT 
FERC FORM No. 60: Annual Report 
of Centralized Service Companies 

This report is mandatory under the Public Utility Holding Company Act of 2005, Section 1270, 

Section 309 of the Federal Power Act and 18 C.F.R. § 366.23. Failure to report may result in 

criminal fines, civil penalties, and other sanctions as provided by law. The Federal Energy 

Regulatory Commission does not consider this report to be of a confidential nature. 

Exact Legal Name of Respondent (Company) 

I LG&E and KU Services Company 

Year of Report 

Dec 31, 2018 

FERC FORM No. 60(12-06) 



FERC FORM NO. 60 
ANNUAL REPORT FOR SERVICE COMPANIES 

IDENTIFICATION 

01 Exact Legal Name of Respondent 02 Year of Report 

LG&E and KU Services Company Dec31, ~ 

03 Previous Name (If name changed during the year) 04 Date of Name Change 

II 

05 Address of Principal Office at End of Year 
(Street, City, State, Zip Code) 06 Name of Contact Person 

220 West Main Street, Louisville, KY 40202 VIcki Romanko 

07 TIUe of Contact Person 08 Address of Contact Person 

Manager Corporate Accounting 
220 West Main Street, Louisville, KY 40202 

09 Telephone Number of Contact Person 10 E-mail Address of Contact Person 

(502) 627-4966 Vlcki.Romanko@lge-ku.com 

11 This Report is: 12 Resubmlsslon Date 

(1) [XI An Original (Month, Day, Year) 

(2) O A Resubmlsslon II 

13 Date of Incorporation 14 If Not Incorporated, Date of Organization 

0610212000 II 

15 State or Sovereign Power Under Which Incorporated or Organized 

KENTUCKY 

16 Name of Principal Holding Company Under Which Reporting Company Is Organized: 

PPL Corporation 

CORPORATE OFFICER CERTIFICATION 

The undersigned officer certifies that: 

I have examined this report and to the best of my knowledge, information, and belief all statements of fact contained In 
this report are correct statements of the business affairs of the respondent and the financial statements, and other 
financial information contained in this report, conform in all material respects to the Uniform System of Accounts. 

17 Name of Signing Officer 19Signiilwni~ 20 Date Signed 

Kent W. Blake (Month, Day, Year) 

18 Title of Signing Officer Kent W. Blake 04/29/2019 

Chief Financial Officer 

FERC FORM NO. 60 (REVISED 12-07) Page 1 



Name of Respondent This 'OOort Is: Resubmission Date Year/Period of Report 

LG&E and KU Services Company {1) X An Original {Mo. Da, Yr) 

{2) CJA Resubmission II Dec 31, 2018 

List of Schedules and Accounts 

1. Enter in Column (c) the terms "None" or 'Not Applicable" as appropriate, where no information or amounts have been reported for 
certain pages. 

Description Page Reference Remarks 
Line (a) (b) (c) 
No. 

1 Schedule 1- Comparative Balance Sheet 101·102 
2 Schedule II - Service Company Property 103 
3 Schedule Ill - Accumulated Provision for Depreciation and Amortization of Service Company Property 104 
4 Schedule IV - Investments 105 
5 Schedule V- Accounts Receivable from Associate Companies 106 
6 Schedule Vi - Fuel Stock Expenses Undistributed 107 None 

7 Schedule VII - Stores Expense Undistributed 108 None 

8 Schedule VIII - Miscellaneous Current and Accrued Assets 109 None 

9 Schedule IX- Miscellaneous Deferred Debits 110 None 

10 Schedule X- Research, Development, or Demonstration Expenditures 111 None 

11 Schedule XI -Proprietary Capital 201 
12 Schedule XII- Long-Term Debt 202 None 

13 Schedule XIII- Current and Accrued Liabilities 203 
14 Schedule XIV- Notes to Financial Statements 204 
15 Schedule XV- Comparative Income statement 301-302 
16 Schedule XVI -Analysis of Charges for Service- Associate and Nonassociate Companies 303-306 
17 Schedule XVII -Analysis of Billing- Associate Companies (Account457) 307 
18 Schedule XVIII -Analysis of Billing- Non-Associate Companies (Account 458) 308 None 

'·: 21 Schedule XIX- Miscellaneous General Expenses -Account 930.2 307 None 

'23 Schedule XX- Organization Chart 401 
24 Schedule XXI - Methods of Allocation 402 

FERC FORM NO. 60 (REVISED 12..07) Page 2 



Name 

LG&E and KU Services Company 

1. Give balance sheet of the Company as of December 31 of the current and prior year. 

Account 

Line Number 
No. (a) 

FERC FORM NO. 60 (REVISED 12-07) 

Description 
(b) 

Page 101 

Reference 
Page No. 

(c) 

fJ.s of Dec 31 
Current 

(d) 

Dec 31, 2018 

fJ.s of Dec 31 
Prior 
(e) 



Name of Respondent This wort Is: Resubmission Date Year/Period of Report 

LG&E and KU Services Company 
(1) X An Original (Mo, Da, Yr) 
(2) OA Resubmission I I Dec31, 2018 

Schedule I -Comparative Balance Sheet (continued) 

I 

Account Description Reference AsofDec31 As ofDec31 

Line Number (b) Page No. Current Prior 

No. (a) (c) {d) (e) 

48 Proprietary Capital . ,,. . ;(~ .. .:_l'."< ,::. i• ·- '::.~;~~Ji,;5 . 
49 201 Common Stock Issued 201 100 100 

50 204 Preferred Stock Issued 201 

51 211 Miscellaneous Paid-In-Capital 201 100,000,900 100,000,900 

52 215 Appropriated Retained Earnings 201 

53 216 Unappropriated Retained Earnings 201 ( 9,344,260) ( 32,545,952) 

54 219 Accumulated Other Comprehensive Income 201 ( 129,482,601) ( 125,914,252) 

55 Total Proprietary Capital (Total of lines 49-54) ( 38,825,861) ( 58,459,204) 

56 Long-Term Debt 
' 

-;_;,0~:.'f:fi;,.·';!~.-- ., ~:£>'• ~' '.'t<' .,, ' ;·:·· ·,'' .. ,·.· .. ,, 
57 223 Advances From Associate Companies 202 

58 224 Other Long-Term Debt 202 

59 225 Unamortized Premium on Long-Term Debt 

60 226 Less: Unamortized Discount on Long-Term Debt-Debtt 

61 Total Long-Term Debt (Total of Unes 57-60) 

62 Other Non·amant Liabilities 

63 227 Obligations Under Capital Leases-Non-currant 

64 228.2 Accumulated Provision for Injuries and Damages 

65 228.3 Accumulated Provision For Pensions and Benefits 270,588,112 287,801,694 

66 230 Asset Retirement Obligations 

'.67 Total Other Non-currant Liabilities (Total of Lines 63-66) 270,588,112 287,801,694 

.:sa Current and Accrued Liabilities I 

.,-;:~~~·<,:t1i{Z:J It:\,,> ';\·':t~;:~:~~~ I •·: 

69 231 Notes Payable 

70 232 Accounts Payable 48,686,445 51,270,280 

71 233 Notes Payable to Associate Companies 203 

72 234 Accounts Payable to Associate Companies 203 3,247,595 2,754,825 

73 236 Taxes Accrued 2,087,948 2,816,362 

74 237 Interest Accrued 

75 241 Tax Collections Payable 398,082 289,691 

76 242 Miscellaneous Current and Accrued Liabilities 203 24,176,495 22,196,049 

77 243 Obligations Under Capttal Leases - Current 

78 244 Deriva~ve Instrument Liabilities 

79 245 Derivative Instrument Liabilities- Hedges 

80 Total Current and Accrued Liabilities (Total of Lines 69-79) 78,596,565 79,327,207 

81 Deferred Credits I,.· .. ,-~· c:: .• ( '·' ~ ~ ' ,. "'""'.·': . .:·' .. , '',"' ;::--~:.i!Jl:l 
-· .. ,.' 

82 253 Other Deferred Credits 16,715,431 20,531,642 

83 254 Other Regulatory Liabilities 

84 255 Accumulated Deferred Investment Tax Credits 

85 257 Unamortized Gain on Reacquired Debt 

86 282 Accumulated deferred income taxes-Other property I '-· ( - '7M36): 152,330 I 

87 283 Accumulated deferred income taxes-Other 

88 Total Deferred Credits (Total of Lines 82-87) 16,638,895 20,683,972 

89 TOTAL LIABILITIES AND PROPRIETARY CAPITAL (TOTAL OF LINES 55, 61, 67, 80, AND 88) 326,997,711 329,353,669 

I 
FERC FORM NO. 60 (REVISED 12-07) Page 102 



Name of Respondent This Report is: Resubmisslon Date Year of Report 
(1) ~An Original (Mo, Da, Yr) 

LG&E and KU Services Company (2) A Resubmission I I 2018 
FOOTNOTE DATA 

'$~/J~~:~Ie P~g~ 1J)_L_Mne. No.: {1 .C.C?If.!mn: e 
$76,_40~9C!_q !!_~~te~ ~~£~!~-~~from LKS' paren~!_ ~K_!:._ Thi~J~. recorded in Investment in Asso~iat~ Com~_~nies_ (1.~_:3). 
Schedule Page: 101 Line No.: 24 Column: d 
The ·ba-lance includes $64,ooo,ooo of principal and $303,324 of accrued interest on a note receivable from LKS' parent, 
LKE. Interest income on this note is retained by LKS and not allocated to the companies it serves. 
fSjJJ_eii~l~_~a~~:_1~1 Line No.: 24 --Column: e- --- · · ·------ - - -- · ·· 

$378,566 of interest income on notes receivable from LKS' parent, LKE, the amount was reported in the line for 
Accounts Receivable From Associate Companies (146). Interest income on this note is retained by LKS and not allocated 

!~-~h~.c~~_l:?~_'!i~s it serv~~- _. 
~~hedule Page: _!!!_1 Line No.: 86 __ gC!_~n_J_n: d 
Debit balance is due to greater tax basis versus book basis related to fixed assets, as accumulated book depreciation 
exceeds accumulated tax depreciation. 

I FERC FORM NO. 60 (NEW 12..05) Footnotes.1 



LG&E and KU Services Company 

1. Provide an explanation of Other Changes recorded in Column (f) considered material in a footnote. 
2. Describe each construction work in progress on lines 18 through 30 in Column (b). 

Acct 

Line # 
No. (a) 

Title of Account 
(b) 

18 Structures, Improvements, Office 

Fumiture/Equipmen~ and Other 

FERC FORM NO. 60 (REVISED 12.07) 

Balance at Beginning 
of Year 

(c) 

13,670,282 

954,571 

Additions 
(d) 

1,627,869 

Page 103 

Retirements or Sales 
(e) 

1,224,376 

Other Changes 

(~ 

1;627,869) 

Dec 31, 2018 

Balance at End of Year 

(g) 

234,197 

107,578 

14,073,775 

648,372 



Name of Respondent This Report Is: Resubmission Date Year of Report 
(1) ~An Original (Mo, Da, Yr) 

LG&E and KU Services Company (2) A Resubmission I I 2018 
FOOTNOTE DATA 

~i;_hedii/~ ·p~e:jo3 __ iJ~e_No.: 18 coiumfi!J __________ ____ _ 
$1,627,869 was transferred from Construction Work in Progress to Service Company Property. 

( FERC FORM NO. 60 (NEW 12-05) Footnotes.1 



Name of Respondent This 00ort Is: Resubmission Date Year/Period of Report 

LG&E and KU Services Company 
(1) An Original (Mo, Da, Yr) 

(2) OA Resubmlsslon If Dec31, 2018 

Schedule Ill -Accumulated Provision for Depreciation and Amortization of Service Company Property 

1. Provide an explanation of Other Charges in Column (f) considered material in a footnote. 

Account Description Balance at Beginning Additions Charged Retirements Other Changes Balance at 

Line 
Number of Year To Account Additions Close of Year 

No. 
(c) 403403.1 (Deductions) 

(a) (b) 404-405 (e) <n (g) 
(d) 

1 301 Organization 

2 303 Miscellaneous Intangible Plant 55,145 35,731 90,876 

3 306 leasehold Improvements 

4 389 land and land Rights 

5 390 Structures and Improvements 1,423,955 878,228 ( 136} 2,302,047 

6 391 Office Furniture and Equipment 2,638,460 965,923 1,224,376 2,380,007 

7 392 Transportation Equipment 

8 393 Stores equipment 

9 394 Tools, Shop and Garage Equipment 

10 395 laboratory Equipment 

11 396 Power Operated Equipment 

12 397 Communications Equipment 22,877 11,712 34,589 

13 398 Miscellaneous Equipment 

14 399 Other Tangible Property 

I~ 15 399.1 Asset Retirement Costs 

1!16 Total 4,140,437 1,891,594 1,224,376 ( 136) 4,807,519 

l 
FERC FORM NO. 60 (NEW 12-05) Page 104 



This ~ort Is: 
(1) I!S.JAn Original 
(2) OA Resubmission 

Name of Respondent 

LG&E and KU Services Company 

Schedule IV -Investments 

Resubmission Date 
(Mo, Da, Yr) 

II 

Year/Period of Report 

Dec 31, 2018 

1. For other investments (Account 124) and other special funds (Account128), in a footnote state each investment separately, with 
'. description including the name of issuing company, number of shares held or principal investment amount. 

2. For temporary cash investments (Account 136), fist each investment separately in a footnote. 
3. Investments less than $50,000 may be grouped, showing the number of items in each group. 

Account Title of Account Balance at Beginning Balance at Close of 

Line Number ofYear Year 

No. (c) 
(a) (b) (d) 

1 123 Investment In Associate Companies . 76,4oD,060 

2 124 Other Investments 

3 128 Other Special Funds 

4 136 Temporary Cash Investments 

5 (Total of Unes 1-4) 76,400,000 

I 
FERC FORM NO. 60 (REVISED 12·07) Page 105 



Name of Respondent This Report is: Resubmission Date Year of Report 
(1) ~An Original (Mo, Da, Yr) 

LG&E and KU Services Company '2) A Resubmission I I 2018 
FOOTNOTE DATA 

'§_c.hf#r!~le, Pag~: 1Q5 1._/n~ ~~·I. 1 .. g_gluf!Jn: c 
See footnote data detail on Schedule Page: 101, Line No.:ll, column: e. 

I FERC FORM NO. 60 (NEW 12..05) Footnotes. 1 



Name of This~~~ls: ~es(v.;;;:·oa~vr?ate , "'"", "'' .uJ of Report 
LG&E and KU Services Company (1) 

Dec31, 2018 (2) r<CO>UUIIIIi>i>IUII I I 

ScheduleV A.,,...,,.,,.hlq from 
~~"I"""G~ 

1. List the accounts receivable from each associate company. 
2. If the service company has provided accommodation or convenience payments for associate companies, provide in a separate 

footnote a listing of total payments for each associate company. 

Account TIHe of Account Balance at Beginning of Year Balance at Close of Year 
Line Number (C) (d) 
No. (a) (b) 

1 146 Accounts 1From 1': 
2 Associate Company: 

3 PPL uuo ~uo ~uuu "748,454 

4 PPL Electric Utilities IXlrporauon 40,357 8,041 

5 PPL Strategic ueve10pen '""'• LLC 2,679 

6 LG&E and KU Energy LLC · Note Receivable 378,566 64,477,455 

7 LG&E and KU Services Company 1A,3S7;~7. 

8 LG&E and KU eaJlit~ LLC 84,158,018 121,143,518 

9 FCDLLC 889 207 

10 Kentucky Utilities Company 26,557,124 28,722,609 

11 Louisville Gas and Bec!ric~any 21,697,470 25,795,006 

12 Weslern Kentucky Energy Corp. 12,089 238 

13 I LG&E and KU Energy LLC 3,319,819 30,043 

14 

15 

16 

17 

18 

19 
· .•. 120 

. 21 
22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

134 
135 

136 

137 

I3B 

139 I Analysis of UUIIOUIIOUIIW or uuuuuouuuuuol payments . seefootnole 

40 1Total 154,551,679 ?.t.n Q?R ?o:n 
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Name of Respondent This Report is: 
(1) ~An Original 

LG&E and KU Services Company (2) A Resubmlssion 
FOOTNOTE DATA 

~~1tetiule_e~~ JQ~. --~In_e No~; 1 g_Cl!Mm .. IJ: c 
Intercompany _re.~~i~able asso.~-~-~~~c!_~l!_h_p_ush-down p~rchase accountin~. 
~pl]_ecful~ P~e: 106 ~ine !lo.: 39 Column: b 
Analysis of Convenience or Accomodation Payments: 

Associate Company: 

Resubmission Date 
(Mo, Da, Yr) 

I I 

Amount 
LG&E and KU Capital LLC 
PPL Services Corporation 
PPL Corporation 

$ 3,730,820 

PPL Strategic Development, LLC 
PPL Translink, Inc. 
Louisville Gas and Electric Company 
Kentucky Utilities Company 
Western Kentucky Energy Corp. 
FCD LLC 
LG&E and KU Energy LLC 
Total 

Convenience payments resulted primarily from the following: 
Capital Expenditures 
Charitable Contributions 
Equipment/Facilities 
Fringe Benefits/Overheads 
Materials and Fuels Purchases 
Office and Administrative Services 
Outside Services 
Total 

) PERC FORM NO. 60 (NEW 12..05) Footnotes.1 

2,021,851 
65,025 

1,326 
333 

432,358,741 
440,341,280 

10,231 
2,558 

697,271 
$ 879,229,436 

Amount 
$ 45,967,471 

36,485 

18,702,512 
74,040,502 

669,478,485 
31,189,049 
39,814,932 

$ 879,229,436 

Year of Report 

2018 



Name of This '[!J~~ Is: 
)oo 1Date I CQII -cuuJ of Report "" (Mo,Da, 

LG&E and KU Services Company (1) 
(2) CJA ~es~... ... ,,.,., II Dec 31, 2018 

!l:lrhoulul'! VI ·Fuel Stock ~- ... 
1. List the amount of labor in Column (c) and expenses in Column (d) incurred with respect to fuel stock expenses during the year and 
indicate amount attributable to each associate company. 
2. In a separate footnote, describe in a narrative the fuel functions performed by the service company. 

Account TiUe of Account Labor Expenses Total 

Lin~ Number 
No. (a) (b) (c) (d) (e) 

1 1152 I Fuel Stock Expenses 

~ 2 I Associate Company: 

3 . 
4 

5 

6 

7 

8 
9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

.':20 

"· 21 
122 

123 

124 

!25 

26 

27 

28 

129 

130 

131 

132 

133 

134 

135 

136 

137 

138 

39 

40 I Total 
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Name of Respondent This Report is: Resubmlssion Date Year of Report 
{1) ~An Original (Mo, Da, Yr) 

LG&E and KU Services Company (2) A Resubmlsslon I I 2018 
FOOTNOTE DATA 

:"S_t?hej"i.i_,_P,iji,; 1Q'1 !.,1ne N~; ~- CC?/~IJ!JJJ: d. 
Fuel functions provided are primarily accounted for as convenience payments for fuel contract settlements or services 

provided by LKS as an administrative agent, paying agent or other representative capacity, for the respective affiliate(s). 

The following fuel related services are provided by LKS and charged to the respective FERC accounts of the affiliates: 

• Procurement of fuel, scrubber reagent, ammonia, and 503 mitigation chemicals 

• Transportation service to move these commodities from the loading point to the power plant 

• Monitoring of quality, inventory level, and forecasted requirements 

• Making purchases as needed on a timely basis 

• Preparing bid solicitation for coal, and other commodities, as necessary, and evaluating those bids 

• Negotiating and writing the contracts and purchase orders 

• Contract Administration 

I FERC FORM NO. 80 (NEW 12·05) Footnotes.1 



This~rtls: 
(1) ~.!JAn Original 
(2) OA Resubmission 

Name of Respondent 

lG&E and KU Services Company 

Schedule VII - Stores Expense Undistributed 

Resubmlsslon Date 
(Mo, Da, Yr) 

I I 

Year/Period of Report 

Dec31, 2018 

--- _ .

1

1. List the amount of labor in Column (c) and expenses in Column (d) incurred with respect to stores expense during the year and 
: indicate amount attributable to each associate company. 

Account TiUe of Account Labor Expenses Total 

Line Number 
No. (a) (b) (c) (d) (e) 

163 stores Expense Undistributed 

2 Associate Company: 

3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 

~ 

I 
/ ---,20 

I, 

----1f21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 

35 
36 
37 
38 
39 

40 Total 
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Name of Respondent 

LG&E and KU Services Company 

This ~ort Is: Resubmlsslon Date Year/Period of Report 
(Mo, Da, Yr) (1) I!S..JAn Original . 

(2) OA Resubmission 

Schedule VIII - Miscellaneous Current and Accrued Assets 

I I Dec 31, 2018 

1. Provide detail of items in this account. Items less than $50,000 may be grouped, showing the number of items in each group. 

Account TiUe of Account 
Line Number 
No. (a) (b) 

174 Miscellaneous Current and Accrued Assets 

2 Hem List 

3 
4 
5 

6 

7 
8 
g 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 

24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 

40 Total 
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Balance at Beginning of Year 
(c) 

Balance at Close of Year 
(d) 

·-··-·- - •. - -~ j -····- ----·- --· -· .. 

' 
i 



/·~ 

I 

Name of -~~1..v. ou~• .. mis 

~~~:Uuu n~~'u" 
Res(~:J:~~~~~gate T ~u.. ~· .J of Reporl 

LG&E and KU Services Company Dec 31, 2018 (2) 

So.11vuut" IX • ,,.,~~~"u"~-u~ Deferred Debits 

1. Provide detail of items in this account. Items less than $50,000 may be grouped, showing the number of items in each group. 

Account Title of Account Balance at Beginning of Year Balance at Close of Year 

Line Number (c) (d) 
No. (a) (b) 

1 186 m•~"""G' UOVYD Deferred Debits . ·''" ,~?c';{, 
2 I Items List: ·;:;,,~· :. " 
3 

4 

5 
6 

7 

8 
9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

120 

121 

~: 22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

39 

40 I Total 

I 

I 
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Name of, "'"t.u• .... ~ ... This~~ls: ~~~0~~~ Dale r "'""n:mud of Repor1 

LG&E and KU Services Company ( 1) Original (Mo, Yr) 
(2) , ~;~,.Q,..,~r~ft•~~ II Dec31, 2018 

C!!~hft .... ,.,x 
•vw• , or I a ... m "'"I'""' ... Ures 

",! 
1. Describe each material research, development, or demonstration project that incurred costs by the service corporation during the 

year. Items less than $50,000 may be grouped, showing the number of items in each group. 
I 

Account Tille of Account Amount 

Line Number (c) 
No. (a) (b) 

1 1188 1 Research, • or .... ~munouuuun ~ ......... ~ • .,~ 

2 1 Project List: 

3 
4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 
1 21 . 
122 

~ 

123 
! 24 

125 

126 

127 

128 

129 

130 

131 
132 

133 

134 

135 
136 

137 

138 

139 

40 I Total 

-' 

--, 
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Dec31, 2018 

1. For miscellaneous paid-in capital (Account 211) and appropriate retained earnings (Account 215), classify amounts In each account, 
with a brief explanation, disclosing the general nature of transactions which give rise to the reported amounts. 
2. For the unappropriated retained earnings (Account 216), in a footnote, give particulars concerning net income or (loss) during the 
year, distinguishing between compensation for the use of capital owed or net loss remaining from servicing nonassociates per the 
General Instructions of the Uniform System of Accounts. For dividends paid during the year in cash or otherwise, provide rate 
percentages, amount of dividend, date declared and date paid. 

Account 
Line Number 
No. 

TiHe of Account 

(b) 

FERC FORM NO. 60 (REVISED 12-07) Page 201 

Desaiption Amount 

(c) (d) 



Name of Respondent This Report is: Resubmlssion Date Year of Report 
' (1)~An Original (Mo, Da, Yr) 

LG&E and KU Services Company 2) A Resubmission I I 2018 

FOOTNOTE DATA 

~!Jeciule Page: -~o1 __ !JI!e. ~~: 14 C9J!Jmt:!uL 
In 2018, LKS adopted ASU 2018-02, Reclassification of Certain Tax Effects from Accumulated Other Comprehensive 
Income res~,Jiting from the Tax Cuts and Jobs Act, and reclassified $25,956,656 from account 219, Other Comprehensive 
Income, to account 439, Adjustments to Retained Earnings. FERC approved the use of account 439, Adjustments to 
Retained Earnings, in Docket No. AC18-59-000 on November 15, 2018. No dividends were paid during 2018. 

I FERC FORM NO. 60 (NEW 12..05) Footnotes.1 



-~--.., 

LG&E and KU Services Company Dec 31, 2018 

1. For the advances from associate companies (Account 223), describe in a footnote the advances on notes and advances on open 
accounts. Names of associate companies from which advances were received shall be shown under the class and series of obligation 
in Column (c). 
2. For the deductions in Column (h), please give an explanation in a footnote. 
3. For other long-term debt (Account 224), list the name of the creditor company or organization in Column (b). 

Title of Account Interest Amount Authorized tJeainnlniJIACICmonsDeductions Balance at Close of 
Rate Year 

(Q (h) 
(b) (e) (i) 

from Associate Companies 

2 Company: 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

. 14 224 

15 

16 

17 

18 

19 

20 

21 

23 

24 

25 

26 

27 

28 
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Name of Respondent This ~ort Is: Resubmisslon Date Year/Period of Report 

LG&E and KU Services Company (1) X An Original (Mo, Da, Yr) 
(2) DA Resubmission II Dec 31, 2018 

Schedule XIII - Current and Accrued Liabilities 

1. Provide the balance of notes and accounts payable to each associate company (Accounts 233 and 234). 

' 2. Give description and amount of miscellaneous current and accrued liabilities (Account 242). Items less than $50,000 may be 
grouped, showing the number of items in each group. 

Account Title of Account Balance at Beginning Balance at Close of 

Line Number (b) of Year Year 

No. (c) (d) 
(a) 

1 233 Notes Payable to Assodates Companies 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 

~120 

,(21 
22 
23 
24 234 Accounts Payable to Associate Companies 
25 PPL Corporation 221,213 596,551 
26 PPL EU Services Corporation 860,446 
27 PPL Services Corporation 2,533,612 1,790,598 
28 
29 
30 
31 
32 
33 
34 

35 
36 
37 
38 
39 
40 
41 242 Miscellaneous Current and Accrued LiabiiHies 
42 Miscellaneous Liability· Vested Vacation 11,653,175 11,910,811 
43 Accrued Short Term Incentive 2,311,073 3,622,016 
44 Pension Payable SERP Current 4,278,334 4,253,280 
45 Retirement Income Liability 2,371,119 2,766,558 
46 Incurred But Not Paid (IBNP) Medical and Dental Reserve 1,582,347 1,623,831 
47 
48 
49 
50 (Total) 24,950,873 27,424,091 
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Name of Respondent This~rtls: Resubmlsslon Date YeauPeriodofReport 

LG&E and KU Services Company 
(1) X An Original (Mo, Da, Yr) 
(2) EjA Resubmisslon I I Dec31, 2018 

Schedule XIII- Current and Accrued Liabilities (continued) 

Account TiUe of Account Balance at Beginning Balance at Close of 

Une Number (b) of Year Year 

No. (c) (d) 
(a) 

50 (Totan 24,950,873 27,424,091 
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Name of Respondent This Report Is: Resubmission Date Year of Report 
(1) ~ An Original (Mo, Da, Yr) 

LG&E and KU Services Company 2) A Resubmission I I 2018 
Schedule XIV· Notes to Financial Statements 

1. Use the space below for important notes regarding the financial statements or any account thereof. 
2. Furnish particulars as to any significant contingent assets or liabilities existing at the end of the year. 
3. Furnish particulars as to any significant Increase in services rendered or expenses Incurred during the year. 
4. Furnish particulars as to any amounts recorded In Account 434, Extraordinary Income, or Account 435, Extraordinary Deductions. 
5. Notes relating to financial statements shown elsewhere in this report may be Indicated here by reference. 
6. Describe the annual statement supplied to each associate service company In support of the amount of Interest on borrowed capital and 
compensation for use of capital billed during the calendar year. State the basis for billing of Interest to each associate company. If a ratio, 
describe in detail how ratio is computed. If more than one ratio explain the calculation. Report the amount of Interest borrowed and/or 

compensation for use of capital billed to each associate company. 

Note 1-Organization of LG&E and KU Services Company 

LG&E and KU Services Company ("LKS" or the "Company''), a Kentucky corporation, is a wholly-owned subsidiary of 
LG&E and KU Energy LLC ("LKE") and a centralized service company under the Public Utility Holding Company Act of 
2005 ("PUHCA 2005"). LKE, in turn, is a wholly-owned subsidiary of PPL Corporation ("PPL") and LKS became an 
indirect, wholly-owned subsidiary of PPL when PPL acquired all the limited liability company interests of LKE from E.ON 
US Investments Corp. on November 1, 2010. On December 1, 2010, PPL and certain subsidiaries, including LKE, filed a 
notification of holding company status with the Federal Energy Regulatory Commission ("FERC") under PUHCA 2005. 
LKE had previously been party to such a notification filed on Jljne 15, 2006 by E.ON AG, its former parent. LKS originally 
was authorized to conduct business as a service company for E.ON U.S. LLC (formerly LG&E Energy LLC) and its various 
subsidiaries and affiliates by order of the Securities and Exchange Commission dated December 6, 2000, and 
commenced operations January 1, 2001. 

LKS provides certain services to affiliated entities, including LKE, LG&E and KU Capital LLC ("LKC"), LG&E Energy 
Marketing Inc. ("LEM"), Louisville Gas and Electric Company ("LG&E"), Kentucky Utilities Company ("KU"), Western 
Kentucky Energy Corp., FCD LLC, PPL Corporation, PPL Services Corporation, and PPL Electric Utilities Corporation, at 
cost. LKS is organized along functional lines to accomplish its purpose of providing management, administrative, and 
technical services. 

Note 2 -Summary of Significant Accounting Policies 

LKS follows the FERC Uniform System of Accounts for Centralized Service Companies Subject to the Provisions of PUHCA 
2005. The accompanying financial statements were prepared in accordance with the accounting requirements set forth 
in the Uniform System of Accounts and published accounting releases of the FERC, which is a comprehensive basis of 
accounting other than GAAP. 

General. Dollars within these footnotes are In millions, unless otherwise noted. 

Presentation 

The accompanying financial statements are prepared on the regulatory basis of accounting in accordance with the 
requirements of the FERC, which is a comprehensive basis of accounting other than GAAP. The significant differences 
between GAAP and FERC reporting are as follows: 

Reporting Classifications FERC reporting GAAP reporting 

Deferred taxes Reported gross on the Balance Reported as a net asset or net 
She~t (a deferred asset and a liability. 
deferred liability are recorded). 

I FERC FORM 60 (NEW 12..05) 204.1 
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Schedule XIV- Notes to Financial Statements 

Reporting Classifications FERC reporting GAAP reporting 

Income taxes Income taxes, deferred taxes and Income taxes, deferred taxes and 

investment tax credits are investment tax credits are netted 

reported on separate lines on the on a single line on the Income 

Income Statement. Statement. 

Pension and OPES non-service Reported in PP&E. Reported as a regulatory asset or 

costs (:!ligible for capitalization regulatory liability 

Utility plant acquired before Reported at original cost. Restated to net fair value as of 

November 1, 2010 November 1, 2010. 

Amounts presented within the Reported without purchase Reported with purchase 

Balance Sheet, Income Statement accounting adjustments. accounting adjustments. 

and Statement of Retained 

Earnings. 

Property. Property, plant and equipment includes property that is in use and under construction, and is reported at 
cost. PP&E was not recorded at fair value as of the PPL acquisition for FERC-reporting purposes. 

Depreciation and Amortization. Depreciation is computed on a straight-line basis. Office furniture is depreciated over 
30 years and personal computers are depreciated over 3 years. Leasehold improvements are depreciated over the life 
ofthe lease. 

Tax Cuts and Jobs Act (TCJA). The Company recognized certain provisional amounts relating to the impact of the 
enactment of the TCJA in their December 31, 2017 financial statements, in accordance with SEC guidance. Included in 
those provisional amounts were estimates of: tax depreciation and deductible executive compensation, both of which 
were based on the interpretation and application of various provisions of the TOA. 

LKS's federal income tax return is included in a United States consolidated income tax return flied by LKS's parent, PPL. 
In the third quarter of 2018, PPL filed its consolidated federal income tax return, which was prepared using guidance 
issued by the U.S. Treasury Department and the IRS since the filing of the 2017 Form 10-K. Accordingly, LKS updated the 
provisional amounts and now consider them to be complete. In addition, LKS recorded the tax impact of the U.S. 
federal corporate income tax rate reduction from 35% to 21% on the changes to deferred tax assets and liabilities 
resulting from the completed provisional amounts. 

Effective October 1, 2018, LKS prospectively adopted accounting guidance that gives entities the option to reclassify tax 
effects stranded within AOCI as a result of the TCJA to retained earnings. The reclassification applies only to those 
stranded tax effects arising from the TCJA enactment. 

The adoption of this guidance resulted in LKS reclassifying $26 million of deferred tax effects (primarily related to 

pension and other post-retirement benefits) stranded In AOCI as a result of the TCJA to retained earnings. 
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Schedule XIV· Notes to Financial Statements 

Kentucky State Tax Reform (HB 487). HB 487, which became law on April27, 2018, provides for significant changes to 
the Kentucky tax code including (1) adopting mandatory combined reporting for corporate members of unitary business 
groups for taxable years beginning on or after January 1, 2019 (members of a unitary business group may make an 
eight-year binding election to file consolidated corporate income tax returns with all members of their federal affiliated 
group) and (2) a reduction in the Kentucky corporate income tax rate from 6% to 5% for taxable years beginning after 
December 31, 2017. LKS recognized a deferred tax charge of $3 million in the second quarter of 2018 associated with 
the remeasurement ofaccumulated deferred income tax balances. 

Income Taxes. Significant management judgment is required in developing the Company's provision for income taxes, 
primarily due to the uncertainty related to tax positions taken or expected to be taken in tax returns and valuation 
allowances on deferred tax assets. 

Significant management judgment is also required to determine the amount of benefit to be recognized in relation to an 

uncertain tax position. The Company uses a two-step process to evaluate tax positions. The first step requires an entity 
. to determine whether, based on the technical merits supporting a particular tax position, it is more likely than not 

(greater than a 50% chance) that the tax position will be sustained. This determination assumes that the relevant taxing 
authority will examine the tax position and is aware of all the relevant facts surrounding the tax position. The second 
step requires an entity to recognize in the financial statements the benefit of a tax position that meets the 
more-likely-than-not recognition criterion. The benefit recognized is measured at the largest amount of benefit that 
has a likelihood of realization, upon settlement, that exceeds 50%. The amounts ultimately paid upon resolution of 
issues raised by taxing authorities may differ materially from the amounts accrued and may materially impact the 
financial statements of the Company in future periods. See Note 5, Income Taxes. 

Accumulated Deferred Income Taxes. Deferred income taxes reflect the net future tax effects of temporary differences 

between the carrying amounts of assets and liabilities for accounting purposes and their basis for Income tax purposes, 
as well as the tax effects of net operating losses and tax credit carryforwards. See Note 5, Income Taxes. 

Use of Estimates. The preparation of financial statements in conformity with GAAP requires management to make 

estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent 
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the 
reporting period. Actual results could differ from those estimates. 

Note 3- Related Party Transactions 

Provisions of Services 

LKS engages in transactions in the normal course of business with other LKE subsidiaries and PPL subsidiaries. These 
transactions are primarily composed of services received and/or rendered Including contracting with third party 
vendors for goods and services. These services are priced at cost which represents market. 

LKS provides the subsidiaries of LKE and PPL with a variety of centralized administrative, management and support 
services. Charges for these services include labor, overheads and other expenses of LKS employees performing services 
for the subsidiaries of LKE and PPL and vouchers paid by LKS on behalf of the subsidiaries of LKE and PPL. The cost of 
these services is directly charged or, for general costs which cannot by directly attributed, charged based on 
predetermined allocation factors, including the ratios discussed in Methods of Allocations on pages 402.1-402.5. 

~FORM 60 (NEW 12-DS) 204.3 



Name of Respondent This Report Is: Resubmission Date Year of Report 
(1} X An Original (Mo, Da, Yr) 

LG&E and KU Services Company (2) A Resubmission I I 2018 
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Intercompany billings from LKS are listed on page 307, Analysis of Billing- Associate Companies (Account 457). These 
billings do not include convenience payments which are shown as a footnote to page 106, line 39, column b. 

Intercompany billings are settled monthly, accordingly there is no interest or other compensation charged for the use of 
capital. 

Note 4 - Pension and Other Postretirement Benefit Plans 

Although LKS does not directly sponsor any defined benefit plans, it is allocated a portion of the funded status and costs 
of plans sponsored by LKE based on its participation in those plans, which management believes are reasonable. The 
defined benefit pension plan of LKE and its subsidiaries was closed to new employees hired after December 31, 2005. 
Employees hired after December 31, 2005 receive additional company contributions above the standard matching 
contributions to their savings plans. 

The majority of LKS employees are eligible for certain health care and life insurance benefits upon retirement through a 
contributory plan. Postretirement health benefits may be paid from a 401(h) account established as part ofthe LKE 
plan within the PPL Services Corporation Master Trust, funded VEBA trusts, and company funds. 

LKS allocates its pension and other postretirement costs to affiliates. LKS's allocated pension benefit costs charged to 
expense or regulatory assets, excluding amounts charged to construction and other balance sheet accounts, for pension 
benefits were $23 million in both 2018 and 2017, and amounts charged to construction work in progress and other 
balance sheet accounts were $5 million in both 2018 and 2017. Net periodic defined benefits costs charged to expense, 
excluding amounts charged to construction and other balance sheet accounts, for other postretirement benefits were 
less than a million and $1 million in 2018 and 2017. 

The actuarially determined obligations of current active employees and retired employees of LKS are used as a basis to 
allocate total plan activity, Including active and retiree costs and obligations. LKS's allocated share ofthe funded status 
of the pension plans resulted in a liability of $273 million and $287 million at December 31,2018 and 2017. LKS's 
allocated share of other postretirement benefits resulted in no liability at December 31, 2018.and a liability of $3 million 
at December 31, 2017. 

Plan Assets • Pension Plans 

The pension plan sponsored by LKE is invested in the PPL Services Corporation Master Trust (l'the Master Trust") that 
also includes a 401(h) account that is restricted for certain other postretirement benefit obligations of LKE. The 
investment strategy for the Master Trust is to achieve a risk-adjusted return on a mix of assets that, in combination with 
the Company's funding policy, will ensure that sufficient assets are available to provide long-term growth and liquidity 
for benefit payments, while also managing the duration of the assets to complement the duration of the liabilities. The 
Master Trust benefits from a wide diversification of asset types, investment fund strategies and external investment 
fund managers, and therefore has no significant concentration of risk. 

The investment policy of the Master Trust outlines investment objectives and defines the responsibilities ofthe 
Employee Benefit Plan Board (EBPB), external investment managers, investment advisor, trustee and custodian. The 
Investment policy is reviewed annually by PPL's Board of Directors. 
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Schedule XIV· Notes to Financial Statements 

The EBPB created a risk management framework around the trust assets and pension liabilities. This framework 
considers the trust assets as being composed ofthree sub-portfolios: growth, immunizing and liquidity portfolios. The 
growth portfolio is comprised of investments that generate a return at a reasonable risk, including equity securities, 
certain debt securities and alternative investments. The immunizing portfolio consists of debt securities, generally with 
long durations, and derivative positions. The immunizing portfolio is designed to offset a portion of the change in the 
pension liabilities due to changes in interest rates. The liquidity portfolio consists primarily of cash and cash equivalents. 

Target allocation ranges have been developed for each portfolio based on input from external consultants with a goal of 
limiting funded status volatility. The EBPB monitors the investments in each portfolio, and seeks to obtain a target 
portfolio that emphasizes reduction of risk of loss from market volatility. In pursuing that goal, the EBPB establishes 
revised guidelines from time to time. EBPB investment guidelines, as of the end of 2018, are presented below. 

The asset allocation for the trust and the target allocation by portfolio, at December 31, are as follows: 

Growth Portfolio 

Equity securities 

Debt securities (b) 

Alternative investments 

Immunizing Portfolio 

Debt securities (b) 

Derivatives 

Liquidity Portfolio 

Total 

Growth Portfolio 

Equity securities 

Debt securities (b) 

Alternative investments 

Immunizing Portfolio 

Debt securities (b) 

Derivatives 

Liquidity Portfolio 

Total 

Percentage of 

Trust Assets 

2018 (a) 

55% 

30% 

15% 

10% 

43% 

39% 

4% 
2% 

100% 

Percentage of 

Trust Assets 

2017 
56% 

32% 

14% 

10% 

43% 

39% 

4% 

1% 
100% 

Target Asset 

Allocation (a) 

2018 

55% 

43% 

2% 
100% 

(a) Allocations exclude consideration of a group annuity contract held by the LG&E and KU Retirement Plan. 
(b) Includes commingled debt funds, which the Company treats as debt securities for asset allocation purposes. 

I FERC FORM 80 (NEW 12.051 204.5 



Name of Respondent This Report is: Resubmlssion Date Year of Report 
(1) ~An Original (Mo, Da, Yr) 

LG&E and KU Services Company 2) A Resubmission I I 2018 
Schedule XIV· Notes to Financial Statements 

LKE has pension plans, Including LG&E's plan, whose assets are Invested solely in the Master Trust, which is fully 
disclosed below. The fair value of the plans' assets of $1.3 billion and $1.4 billion at December 31, 2018 and 2017 
represents an interest of approximately 42% and 40% in the Master Trust. 

The fair value of net assets in the Master Trust by asset class and level within the fair value hierarchy was: 

DECEMBER 31,2018 

Cash and Cash Equivalents 
Equity securities 

U.S.: 
U.S. Equity 
U.S. Equity fund measured at NAV (a) 
International equity fund at NAV (a) 
Commingled debt measured at NAV (a) 

Debt securities: 
U.S. Treasury and U.S. government 

sponsored agency 
Corporate 
Other 

Alternative Investments: 
Real estate measured at NAV (a) 
Private equity measured at NAV (a) 
Hedge funds measured at NAV (a) 

Derivatives 
Insurance Contracts 
PPL Services Corporation Master Trust assets, 
at fair value 
Receivables and payables, net (b) 
401(h) account restricted for other 
postretirement benefit obligations 

Total PPL Services Corporation Master Trust 
pension assets 

Fair Value Measurements Using 
Total Levell Level 2 Level3 

$ 220 $ 220 $ ~ $ 

159 
340 
466 
543 

212 
899 

17 

90 
65 

175 
33 
21 

$ 3,240 . $ 
(2) 

(129) 

$ 3,109 

159 

212 

591 $ 

874 
17 

33 

924 $ 

25 

21 

46 

(a) In accordance with accounting guidance certain investments that are measured at fair value using the net asset 
value per share (NAV), or Its equivalent, practical expedient have not been classified in the fair value hierarchy. The fair 
value amounts presented in the table are intended to permit reconciliation of the fair value hierarchy to the amounts 
presented in the statement of financial position. 

(b) Receivables and payables, net represent amounts for investments sold/purchased but not yet settled along with 
interest and dividends earned but not yet received. 
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DECEMBER 31, 2017 
Fair Value Measurements Using 

Total Levell Level2 Level3 
Cash and Cash Equivalents $ 301 $ 301 $ . $ 
Equity securities 

U.S.: 
U.S. Equity 229 229 
U.S. Equity fund measured at NAV (a) 364 
International equity fund at NAV (a) 538 
Commingled debt measured at NAV (a) 611 

Debt securities: 
U.S. Treasury and U.S. government 

sponsored agency 186 186 
Corporate 883 870 13 
Other 10 10 

Alternative investments: 
Real estate measured at NAV (a) 109 
Private equity measured at NAV (a) 80 
Hedge funds measured at NAV (a) 175 

Derivatives: 
Interest rate swaps and swaptions so so 
Other 1 1 

Insurance Contracts 24 24 
PPL Services Corporation Master Trust assets, 
at fair value $ 3,561 $ 716 $ 931 $ 37 
Receivables and payables, net (b) 72 
40l(h) account restricted for other 
postretirement benefit obligations (145) 

Total PPL Services Corporation Master Trust 
pension assets $ 3,488 

(a) In accordance with accounting guidance certain investments that are measured at fair value using the net asset 
value per share (NAV), or its equivalent, practical expedient have not been classified in the fair value hierarchy. The fair 
value amounts presented in the table are intended to permit reconciliation of the fair value hierarchy to the amounts 
presented in the statement of financial position. 

(b) Receivables and payables, net represent amounts for investments sold/purchased but not yet settled along with 
interest and dividends earned but not yet received. 
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A reconciliation of the Master Trust assets classified as Level 3 at December 31, 2018 is as follows: 

Corporate Debt Insurance Contracts Total 

Balance at beginning of period $ 13 $ 24 $ 37 
Actual return on plan assets 

Relating to assets still held 
at the reporting date 1 (1} 

(2) 
Relating to assets sold during period 3 3 

Purchases, sales and settlements 11 (4) 7 

Balance at end of period $ 25 $ 21 $ 46 

A reconciliation of the Master Trust assets classified as Level3 at December 31, 2017 is as follows: 

Corporate Debt Insurance Contracts Total 

Balance at beginning of period $ 13 $ 27 $ 40 
Actual return on plan assets 

Relating to assets still held 
at the reporting date 1 1 

Purchases, sales and settlements (4) (4) 
Balance at end of period $ 13 $ 24 $ 37 

The fair value measurements of cash and cash equivalents are based on the amounts on deposit. 

The market approach is used to measure fair value of equity securities. The fair value measurements of equity 
securities (excluding commingled funds), which are generally classified as Levell, are based on quoted prices in active 
markets. These securities represent actively and passively managed investments that are managed against various 
equity indices. 

Investments In commingled equity and debt funds are categorized as equity securities. Investments in commingled 
equity funds include funds that invest in U.S. and international equity securities. Investments in commingled debt funds 
include funds that invest in a· diversified portfolio of emerging market debt obligations, as well as funds that invest in 
investment grade long-duration fixed-income securities. 

The fair value measurements of debt securities are generally based on evaluations that reflect observable market 
Information, such as actual trade information for identical securities or for similar securities, adjusted for observable 
differences. The fair value of debt securities is generally measured using a market approach, including the use of pricing 
models, which incorporate observable inputs. Common inputs include benchmark yields, relevant trade data, 
broker/dealer bid/ask prices, benchmark securities and credit valuation adjustments. When necessary, the fair value of 
debt securities is measured using the income approach, which incorporates similar observable inputs as well as 
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payment data, future predicted cash flows, collateral performance and new issue data. For the Master Trust, these 
securities represent investments in securities issued by U.S. Treasury and U.S. government sponsored agencies; 
investments securitized by residential mortgages, auto loans, credit cards and other pooled loans; investments in 
investment grade and non-investment grade bonds issued by U.S. companies across several industries; investments in 
debt securities issued by foreign governments and corporations. 

Investments in real estate represent an investment in a partnership whose purpose is to manage investments in core 
U.S. real estate properties diversified geographically and across major property types (e.g., office, industrial, retail, etc.). 
The strategy is focused on properties with high occupancy rates with quality tenants. This results in a focus on high 
income and stable cash flows with appreciation being a secondary factor. Core real estate generally has a lower degree 
of leverage when compared with more speculative real estate investing strategies. The partnership has limitations on 
the amounts that may be redeemed based on available cash to fund redemptions. Additionally, the general partner 
may decline to accept redemptions when necessary to avoid adverse consequences for the partnership, including legal 
and tax implications, among others. The fair value of the investment is based upon a partnership unit value. 

Investments in private equity represent Interests In partnerships in multiple early-stage venture capital funds and 
private equity fund offunds that use a number of diverse investment strategies. The partnerships have limited lives of 
at least 10 years, after which liquidating distributions will be received. Prior to the end of each partnership's life, the 
investment cannot be redeemed with the partnership; however, the interest may be sold to other parties, subject to 
the general partner's approval. The Master Trust has unfunded commitments of $71 million that may be required 
during the lives of the partnerships. Fair value is based on an ownership interest In partners' capital to which a 
proportionate share of net assets is attributed. 

Investments in hedge funds represent investments in a fund of hedge funds. Hedge funds seek a return utilizing a 
number of diverse investment strategies. The strategies, when combined aim to reduce volatility and risk while 
attempting to deliver positive returns under most market conditions. Major investment strategies for the fund of hedge 
funds include long/short equity, tactical trading, event driven, and relative value. Shares may be redeemed with 45 days 
prior written notice. The fund is subject to short term lockups and other restrictions. The fair value for the fund has 
been estimated using the net asset value per share. 

The fair value measurements of derivative instruments utilize various inputs that include quoted prices for similar 
contracts or market-corroborated inputs. In certain instances, these instruments may be valued using models, including 
standard option valuation models and standard industry models. These securities primarily represent investments in 
treasury futures, total return swaps, interest rate swaps and swaptions (the option to enter into an interest rate swap), 
which are valued based on quoted prices, changes in the value of the underlying exposure or on the swap details, such 
as swap curves, notional amount, index and term of index, reset frequency, volatility and payer/receiver credit ratings. 

Insurance contracts, classified as Level3, represent an investment in an immediate participation guaranteed group 
annuity contract. The fair value is based on contract value, which represents cost plus interest income less distributions 
for benefit payments and administrative expenses. 
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Plan Assets -Other Postretirement Benefit Plans 

lKE's other postretirement benefit plan is invested primarily in a 401(h) account, as disclosed in the PPL Services 
Corporation Master Trust, with insignificant amounts invested in money market funds within VEBA trusts for liquidity. 

Expected Cash Flows- Defined Benefit Plans 

LKS made contributions to the defined benefit pension plan of $5 million in 2018 and no contributions were made in 
2017. Contributions to offset Supplemental Executive Retirement Plan ("SERP") payments totaled $4 million and $3 
million in 2018 and 2017. LKE's defined benefit pension plan has the option to utilize an available prior year credit 
balance to meet current and future contribution requirements. LKS contributed $19 million to LKE's pension plan in 
January 2019. Contributions to offset SERP payments would cause LKS to contribute $4 million in 2019. No additional 
contributions are expected in 2019. 

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the 
LKE plans for LKS retirees. 

Note 5 -Income Taxes 

LKS's federal income tax return is included in a United States consolidated income tax return filed by LKS's parent, PPL. 
Each subsidiary of the consolidated tax group calculates its separate income tax for each period. The resulting 
separate-return tax cost or benefit is paid to or received from the parent company or its designee. The Company also 
files income tax returns in various state jurisdictions. The tax years for 2013 and prior for Federal and State are no 
longer subject to examination. 

Components of income tax expense are shown in the table below for the year ended December 31: 

2018 2017 

Current- federal $ 1 $ 5 
Current- state 1 
Deferred- federal- net (a) 36 
Deferred -state- net (b) 4 {1) 
Total income tax expense $ 5 $ 41 

(a) Due to the enactment of the TCJA In 2017, LKS recorded a $40 million deferred tax expense related to the Impact of the u.s. federal 
corporate income tax rate reduction from 35% to 21% on deferred tax assets and liabilities. 

(b) Due to the enactment of HB 487, LKS recorded a $3 million deferred tax expense related to the impact of the Kentucky corporate 
Income tax rate reduction from 6% to 5% on deferred tax assets and liabilities 

Deferred tax assets and liabilities are summarized below as of December 31: 

Deferred tax assets: 
Pensions and similar obligations 
Liabilities and other 

Total Deferred income tax assets 
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Note 6- Accumulated Other Comprehensive Income (Loss) 

Accumulated other comprehensive in~ome consisted of the following: 

Funded Status of Pension 
and Postretirement Plans 

Pretax Tax Net 
(in millions) 
Balance at December 31, 2016 $ (182) $ 71 $ (111) 
Change In funded status of 

pension and postretirement plans (23) 8 (15) 
Balance at December 31, ~017 $ (205) $ 79 $ (126) 
Chance in funded status of 

pension and post retirement plans 30 (34) (4) 
Balance at December 31, 2018 $ (175) $ 45 $ (130) 
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Schedule XV- Comparative Income Statement 

Account Titie of Account Current Year Prior Year 

Line Number 

No. 
(a) (b) (c) (d) 

1 SERVICE COMPANY OPERATING REVENUES !'. z·~t ::·>''''£"1,;;~:~ I . '. ,;• ':I'' '"~?.:•20''<c 1-~i,,~;"',i. .::·:~af'-~ 

2 400 Service Company Operating Revenues 333,482,527 373,074,715 

3 SERVICE COMPANY OPERATING EXPENSES r .. -_,''-~f::~~~~r:~ i--.<,~:c·s~·~:;_~.rs: 
4 401 Operation Expenses 224,176,021 230,844,243 

5 402 Maintenance Expenses 6,496,538 8,114,445 

6 403 Depreciation Expenses 1,891,594 1,902,344 

7 403.1 Depreciation Expense for Asset Retirement Costs 

8 404 Amortization of Umited-Terrn Property 

9 405 Amortization of Other Property 

10 407.3 Regulatory Debits 

11 407.4 Regulatory Credits 

12 408.1 Taxes Other Than Income Taxes, Operating Income 11,809,723 12,486,446 

13 409.1 Income Taxes, Operating Income 830,093 6,816,520 

14 410.1 Provision for Deferred Income Taxes, Operating Income 11,523,916 53,874,663 

15 411.1 Provision for Deferred Income Taxes - Credit , Operating Income ( 7,381,008) ( 18,818,835) 

16 411.4 Investment Tax Credit Service Company Property 

17 411.6 Gains from Disposition of Service Company Plant 

·18 
··'r 411.7 Losses from Disposition of Service Company Plant 

19 411.10 Accretion Expense 

20 412 Costs and Expenses of Construction or Other Services 86,189,302 115,946,227 

21 416 Costs and Expenses of Merchandising, Jobbing, and Contract Work 2,628 

22 TOTAL SERVICE COMPANY OPERATING EXPENSES (Total of Unes 4-21) 335,536,179 411,168,681 

23 NET SERVICE COMPANY OPERATING INCOME (Total of Lines 21ess 22) ( 2,053,652) ( 38,093,966) 

24 OTHER INCOME I' ':~r\,:;g:.::_,.· ' ": 'f;'t:·~-~ '"' ~' )f}~~~ii 
25 418.1 Equity in Earnings of Subsidiary Companies 

26 419 Interest and Dividend Income 1,984,891 1,517,947 

27 419.1 Allowance for 011ler Funds Used During Construction 

28 421 Miscellaneous Income or Loss 2,590 

29 421.1 Gain on Disposition of Property 

30 TOTAL OTHER INCOME (Total of Lines 25-29) 1,984,891 1,520,537 

31 OTHER INCOME DEDUCTIONS : .. :$: .. 
< 

'Y ~;.. /;z:t:~;. 
32 421.2 Loss on Disposition of Property 

33 425 Miscellaneous Amortization 

34 426.1 Donations 

35 426.2 Ufe Insurance 

36 426.3 Penalties 

37 426.4 Expenditures for Certain Civic, Political and Related Activities 1,077,491 1,056,821 

,,18 426.5 Other Deductions 1,841,659 2,724,150 

:!9 TOTAL OTHER INCOME DEDUCTIONS (Total of Lines 32-38) 2,919,350 3,780,971 ., 
40 TAXES APPLICABLE TO OTHER INCOME AND DEDUCTIONS ; .. .. 

,. 
:~'" 
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~ .. h .. ~'~"'" XV· I Income --•vu•v•n \vv ...... ~-~1 

Account Tille of Account Current Year Prior Year 

Line Number 

No. 
(a) (b) (c) (d) 

41 [408.2 Taxes Other Than Income Taxes, Other Income and Deductions 

42 409.2 [income Taxes, Other Income and n<>t!ut'linn• ( 233,147) ( 880,331) 

43 410.2 [Provision for Deferred Income Taxes, Other Income and 

44 411.2 I Provision for Deferred Income Taxes · Credi~ Other Income and Deductions 

45 4' Investment Tax Credit, Other Income Deductions 

46 [TOTAL TAXES APPLICABLE TO OTHER INCOME AND DEDUCTIONS (Total of Linea 41-45) ( 233,147) ( 880,331) 

147 [INTEREST r.llt.gr.:l=!:: ·.. . ~:'*/~ :~ 7:':' '· .. ; . 1: ::,t~;';_~;:; ····' w~. ''· 
[48 1427 [interest on long-Term Debt 

[49 [428 .,u,uc.auu•l ofDebt Discount and Expense 

50 [429 Qess) ·-"· -•j· Premium on Debt- Credit 

51 [430 Interest on Debt to Associate Companies 

[52 431 Other Interest Expense 

[53 1432 lOess) Allowance for Borrowed Funds Used During • ..l" .... ~il 

[54 !TOTAL INTEREST i (Total of Lines 48-53) 

55 [NET INCOME BEFORE CAl ' .... , ITEMS (Total of lines 23, 30, minus 39, 46, and 54) ( 2,754,964) ( 'I.D A7 A N:DI 

56 [EXT~·-~""'"'' ITEMS w;~::'i ~~"~·d\' --\57 [434 Income 

,[58 [435 loess) r Deductions 

ls9 [Net """"u'""'a•i Items (Line 57 less Line 58) 

60 [409.4 lOess) Income Taxes, =•av•ulua•r 

61 
1 
~ .. avo ""'a' i Items After Taxes (line 59 leas line 60) 

62 [NET INCOME OR LOSS/COST OF SERVICE (Total of Lines 5~61) ( 2,754,964) ( ~0,474,0601 

., 

I 
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Schedule XVI- Analysis of Charges for Service- Associate and Non-Associate Companies 

1. Total cost of service will equal for associate and nonassociate Companies the total amount billed under their separate analysis of 
billing schedules. 

Account Title of Account Associate Company Associate Company Associate Company Nonassociate Nonassociate Nonassociate 
Number Direct Cost Indirect Cost Total Cost Company Company Company 

Line Direct Cost lndirecl Cost Total Cosl 
No. (a) (b) (C) (d) (e) (Q (g) (h) 

1 403-W3.1 Depreciation Expense 1,891,594 1,891,594 

2 404405 Amortization Expense 

3 407.3-W7.4 Regulatory Debits/Credits - Net 

4 408.1-4082 Taxes Other Than Income Taxes 1,020,09-1 10,789,628 11,809,722 

5 frog. t-408.3 Income Taxes 

6 410.1-111.2 Provision for Deferred Taxes 

7 411.1-1112 Provision for Deferred Taxes - CredK 

.8 411.6 Gain from Disposition of Service Company Plant 

9 ~11.7 Losses from Disposition of Service Company Plant 

10 411.4-111.5 Investment Tax Credit Adjustment 

11 411.10 Accretion Expense 

~12 Costs and Expenses of Construction or Other 

12 Services 51,891,21 34,298,090 86,189,303 

~16 Costs and Expenses of Merchandising, Jobbing, 

13 and Contract Worl< for Associated Companies 

14 418 Non-operating Rental Income 

15 418.1 Equity in Earnings of Subsidiary Companies 

16 419 Interest and Dividend Income 

419.1 Allowance for Other Funds Used During 

17 Construction 

.J18 21 Miscellaneous Income or Loss 

:19 421.1 Gain on Disposition of Property 

20 421.2 Loss on Disposition Of Property 

21 425 Miscellaneous Amortization 

22 426.1 Donations 

23 426.2 Life Insurance 

24 428.3 Penalties 

428.4 Expenditures for Certain CMc, Political and 

25 Related Activities 9,63< 1,067,855 1,077,489 

26 426.5 Other Deductions 1,094,85 747,002 1,841,859 

27 427 Interest On Long-Term Debt 

28 ~28 Amortization of Debt Discount and Expense 

29 429 fllmortization of Premium on Debt- Credit 

30 430 Interest on Debt to Associate Companies 

31 431 Other Interest Expense 

432 ~lowance for BOrrowed Funds Used During 
32 Construction 

500-509 Total Steam Power Generation Operation 
33 Expenses 4,344,51 10,862,931 15,207,449 

510-515 Total Steam Power Generation Maintenance 

34 Expenses 730,03 1,456,272 2,186,302 

"' 
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Schedule XVI· Analysis of Charges for Service- Associate and Non-Associate Companies (continued) 

Account Title of Account Total Charges for Services Total Charges for Services Total Charges for Services 
Number Direct Cost Indirect Cost Total Cost 

Une 
No. (a) (b) (i) Ol (k) 

, 400-403.1 Depreciation Expense 1,891,594 1,891,594 

2 ~5 Amortization Expense 

3 407.3407.4 Regulatory Debits/Credits- Net 

4 405.1-408.2 Taxes Other Than Income Taxes 1,020,094 10,789,628 11,809,722 

5 ~09.1-405.3 Income Taxes 

6 410.1-111.2 Provision for Deferred Taxes 

7 411.1-111.2 Provision for Deferred Taxes - Cred~ 

8 411.6 Gain from Disposition of Service Company Plant 

9 411.7 Losses from Disposition of Setvice Company Plant 

10 411.4-111.5 Investment Tax Credit Adjustment 

11 411.10 Accretion Expense 

12 Costs and Expenses of Construction or Other 

12 Setvices 51,891,213 34,298,090 86,189,303 

416 Costs and Expanses of Merchandising, Jobbing, 

13 and Contract Work for Associated Companies 

14 416 Non-operating Rental Income 

15 ~18.1 Equity in Earnings of Subsidiary Companies 

16 ~19 Interest and Dividend Income 

~19.1 ~lowanceforOtherFunds Used During 
17 Construction 

'!18 21 Miscellaneous Income or Loss 

i19 21.1 Gain on Disposition of Property 

20 421.2 Loss on Disposition Of Property 

21 425 Miscellaneous Amortization 

22 42fl.1 Donations 

23 26.2 Life Insurance 

24 426.3 Penalties 

426.4 Expenditures for Certain Civic, Political and 
25 Related Activities 9,634 1,067,855 1,077,489 

26 426.5 Other Deductions 1,094,857 747,002 1,841,859 

27 27 Interest On Long-Term Debt 

28 28 lflmortization of Debt Discount and Expense 

29 429 Amortization of Premium on Debt- Credit 

30 430 Interest on Debt to Associate Companies 

31 431 Other Interest Expense 

432 Allowance for Borrowed Funds Used During 

32 Construction 

5!J0.609 Total Steam Power Generation Operation 
33 Expenses 4,344,518 10,862,931 15,207,449 

510-515 Total Steam Power Generation Maintenance 
34 Expenses 730,030 1,456,272 2,186,302 

I 
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; 
Account Title of Al:count Associate Company Associate Company Assoclate Company Non associate Nonassoclate Nonassoclate 
Number Direct Cost Indirect Cost Total Cost Company Company Company 

Line Direct Cost Indirect Cost Total Cost 
No. (a) (b) (c) (d) (e) (f) (g) (h) 

517-525 Tole! Nuclaar Power Generation Operation 

35 Expenses 
528-532 ~otal Nuclear Power Generation Maintenance 

36 Expenses 

535-540.1 Total Hydraulic Power Generation Operation 

37 Expenses 71 714 

541-545.1 Total Hydraulic Power Generation Maintenance 

38 Expenses 2,511 2,511 

39 546.0SC.1 Total Other Power Generation Operation Expenses 144,28 . ( 1,199) 143,083 

551-554.1 Total Other Power Generation Maintenance 

40 Expenses 25,82> 25,829 

41 555-557 Total Other Power Supply Operation Expenses 20,01 2,958,443 2,978,456 

42 560 Operation Supervision and Engineering 87 2,373,319 2,374,194 

43 561.1 Load Dispatch-Reliability 912,636 912,636 

561.2 Load Dispatch-Monitor and Operate Transmission 
44 System 1,663,61 1,368,791 3,032,405 

561.3 Load Dispatch-Transmission Service and 

45 Scheduling 1,240,324 1,240,324 

46 561.4 Scheduling, System Control and Dispatch Services 

47 561.5 Reliability Planning and Standards Development 861,476 861,476 

48 561.6 
-,I 

Transmission Service Studies 6,271 6,271 

' 149 561.7 Generation Interconnection Studies 2,47 2,476 ,d 
,•\, 

Reliability Planning and Standards Development 561.6 

50 Services 

51 562 Station Expenses {Major Only) 232,88 232,887 

52 563 Overhead Line Expenses (Major Only) 82,891 82,891 

53 564 Underground Line Expenses (Major Only) 

54 ~ ~ ransmission of Electricity by Others (Major Only) 

ise6 Miscellaneous Transmission Expenses (Major 

55 Only) 147,924 1,071,94! 1,219,869 

56 567 Rents 

57 567.1 Operation Supplies and Expenses {Nonmajor Only 

58 Total Transmission Operation Expenses 2,136,93 7,828,491 9,965,429 

566 Maintenance Supervision and Engineering (Major 

59 Only) 

60 ~69 Maintenance of Structures (Major Only) 

61 569.1 Maintenance of Computer Hardware 

62 ~9.2 Maintenance of Computer Software 

63 ~9,3 Maintenance of Communication Equipment 

~9.4 Maintenance of Miscelleneous Regional 
64 Transmission Plant 

65 570 Maintenance of Station Equipment (Major Only) 329,90C 514,876 844,776 

66 571 Maintenance of Overhead Lines (Major Only) 436,30 436,305 

67 572 Maintenance of Underground Lines (Major Only) 
573 Maintenance Of Miscellaneous Transmission Plant 

68 (Major Only) 160,061 43,833 203,894 

\, 
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Schedule XVI· Analysis of Charges for Service- Associate and Non-Associate Companies (continued) 

Account Title of Account Total Charges for Services Total Charges for Services Total Charges for Services 
Number Direct Cost Indirect Cost Total Cost 

Une 
No. (a) (b) (ij (j) (k) 

~17-525 Total Nuclear Power Generation Operation 

35 Expenses 

528.532 Total Nuclear Power Generation Maintenance 

36 Expenses 

535-540.1 Total Hydraulic Power Generation Operation 
37 Expenses 714 714 

541-545.1 Total Hydraulic Power Generation Maintenance 
38 Expenses 2,511 2,511 

39 ~50.1 Total other Power Generation Operation Expenses 144,282 ( 1,199) 143,083 

551-554.1 Total Other Power Generation Maintenance 
40 Expenses 25,829 25,829 

41 555-557 Total other Power Supply Operation Expenses 20,013 2,958,443 2,978,456 

42 560 Operation Supervision and Engineering 875 2,373,319 2,374,194 

43 561.1 Load Dispatch-Reliability 912,636 912,636 

561.2 Load Dispatch-Monitor and Operate Transmission 
44 System 1,663,614 1,368,791 3,032,405 

561.3 Load Dispatch-Transmission Service and 
45 Schedufing 1,240,324 1,240,324 

46 561.4 Scheduling, System Control and Dispatch Services 

47 561.5 Reliability Planning and Standards Development 861,476 861,476 

'48 561.6 Transmission Service Studies 6,271 6,271 ,. 
!49 ~61.7 Generation Interconnection Studies 2,476 2,476 

,, 
561.8 Reliability Planning and Standards Development 

50 Services 

51 562 Station Expenses (Major Only) 232,887 232,887 

52 563 Overhead Una Expenses (Major Only) 82,891 82,891 

53 564 Underground Une Expenses (Major Only) 

54 565 Transmission of Electricity by Others (Major Only) 

568 Miscellaneous Transmission Expenses (Major 
55 Only) 147,924 1,071,945 1,219,869 

56 ~7 Rents 

57 567.1 Operation Supplies and Expenses (Nonmajor Only) 

58 Total Transmission Operation Expenses 2,136,938 7,828,491 9,965,429 

5!18 Maintenance Supervision and Engineering (Major 
59 Only) 

60 569 Maintenance of Structures (Major Only) 

61 569.1 Maintenance of Computer Hardware 

62 5$.2 · Maintenance of Computer Software 

63 569.3 Maintenance of Communication Equipment 

589.4 Maintenance of Miscellaneous Regional 
64 Transmission Plant 

65 ~0 Maintenance of Station Equipment (Major Only) 329,900 514,876 944,776 

66 ~1 Maintenance of Overhead Lines (Major Only) 436,305 436,305 

67 ~2 Maintenance of Underground Lines (Major Only) 

573 Maintenance of Miscellaneous Transmission Planl 
68 (Major Only) 160,061 43,833 203,894 
\ 
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--

Account Tille of Account Associate Company Associate Company Associate Company Nonassociate Nonassociate Non associate 
Number Direct Cost Indirect Cost Total Cost Company Company Company 

Une Direct Cost Indirect Cost Total Cost 
No. (a) (b) (c) (d) (e) (f) (g) (h) 

574 Maintenance ofTransmission Plant (Nonmajor 
69 Only) 

70 Total Transmission Maintenance Expenses 926,26i 558,709 1,484,975 

71 576.1-575_8 Total Regional Market Operation Expenses 

72 576.1-576.5 Total Regional Market Maintenance Expenses 

73 580-588 Total Distribution Operation Expenses 4,936,8m 7,287,903 12,224,755 

74 500-598 Total Distribution Maintenance Expenses 483,8~ 464,267 948,121 

~o!al Electric Operation and Maintenance 
75 Expenses 67,767,60E 80,209,986 147,977,591 

700-7S8 Production Expenses (Provide selected accounts 
76 in a footnote) 

77 ~~13 Total other Gas Supply Operation Expenses 

78 ~1~26 Total Underground Storage Operation Expenses 150,111 150,111 

83Ml7 Total Underground Storage Maintenance 
79 Expenses 34,90 34,907 

80 ~2.3 Total other Storage Operation Expenses 

81 843.1<143.9 Total other Storage Maintenance Expenses 

844.1-l!48.2 Total Uquefied Natural Gas T erminaling and 
82 Processing Operation Expenses 

847.1-347.8 Total Uquefied Natural Gas Tenminaling and 

( 
83 Processing Maintenance Expenses 

84 850 Operation Supervision and Engineering 975,05( 975,050 
/ 85 ~1 System Control and Load Dispatching. 2,01 2,015 

86 852 Communication System Expenses 

87 853 Compressor Station Labor and Expenses 

88 654 Gas for Compressor Station Fuel 

89 855 Other Fuel and Power for Compressor Stations 

90 856 Mains Expenses 

91 857 Measuring and Regulating Station Expenses 

92 856 Transmission and Compression of Gas By Others 

93 859 other Expenses 

94 860 Rents 

95 Total Gas Transmission Operation Expenses 977,06: 977,065 

96 881 Maintenance Supervision and Engineering 

97 662 Maintenance of Structures and Improvements 

98 853 Maintenance of Mains 20,81 20,819 

99 884 Maintenance of Compressor Station Equipment 

865 Maintenance of Measuring And Regulating Station 
100 Equipment 

101 666 Maintenance of Communication Equipment 

102 867 Maintenance of other Equipment 

103 Total Gas Transmission Maintenance Expenses 20,6H 20,619 

104 870-U1 otal Distribution Operation Expenses 268,81 607,532 876,344 

~ 
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Schedule XVI· Analysis of Charges for Service· Associate and Non-Associate Co'l'lpanles (continued) 

' 
Account Title of Account Total Charges tor Services Total Charges tor Services Tolal Charges for Services 
Number Direct Cost Indirect Cost Total Cost 

Une 
No. (a) (b) ~) 0) (k) 

74 Maintenance ofTransmission Plant (Nonmajor 

69 Only) 

70 Total Transmission Maintenance Expenses 926,266 558,709 1,484,975 

71 575.1-570.8 Total Regional Market Operation Expenses 

72 1576.1-576.5 Total Regional Market Maintenance Expenses 

73 5ao.!i89 Total Distribution Operation Expenses 4,936,852 7,287,903 12,224,755 

74 59().598 Total Distribution Maintenance Expenses 483,854 464,267 948,121 

Total Electric Operation and Maintenance 

75 Expenses 67,767,605 80,209,966 147,9n .591 

il'00.798 Production Expenses (Provide selected accounts 
76 in a footnote) 

77 800-813 Total Other Gas Supply Operation Expenses 

78 814-1126 Total Underground Storage Operation Expenses 150,111 150,111 

83().637 Total Underground Storage Maintenance 

79 Expenses 34,907 34,907 

80 84().642.3 Total Other Storage Operation Expenses 

81 843.1-1143.9 Total Other Storage Maintenance Expenses 

644.1-846.2 Total Uquefied Natural Gas Terminaling and 

82 Processing Operation Expenses 

847.1.a47.8 Total Uquefied Natural Gas Terminaling and 

83 Processing Maintenance Expenses 

64 850 Operation Supervision and Engineering 975,050 975,050 

65 851 System Control and Load Dispatching. 2,015 2,015 

86 852 Communication System Expenses 

87 853 Compressor Station Labor and Expenses 

88 854 Gas for Compressor Station Fuel 

89 855 Other Fuel and Power for Compressor Stations 

90 856 Mains Expenses 

91 857 Measuring and Regulating Station Expenses 

92 858 Transmission and Compression of Gas By Others 

93 859 Other Expenses 

94 ~ Rents 

95 Total Gas Transmission Operation Expenses 977,065 en.oos 

96 ~61 Maintenance Supervision and Engineering 

97 ~2 Maintenance of Structures and Improvements 

98 ~3 Maintenance of Mains 20,819 20,819 

99 884 Maintenance of Compressor Station Equipment 

865 Maintenance of Measuring And Regulating Station 
100 Equipment 

101 855 Maintenance of Communication Equipment 

102 67 Maintenance of Other Equipment 

103 Total Gas Transmission Maintenance Expenses 20,819 20,819 

104 87().681 Total Distribution Operation Expenses 268,812 607,532 876,344 

i 
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Account THie of Account Associate Company Associate Company Associate Company Nonassociate Nonassociate Non associate 
Number Direct Cost Indirect Cost Total Cost Company Company Company 

Line Direct Cost Indirect Cost Total Cost 
No. (a) (b) (c) (d) (e) (ij (g) (h) 

105 885-894 Total Distribution Maintenance Expenses 48,53-1 116,173 164,707 

Total Natural Gas Operation and Maintenance 

106 Expenses 1,500,24! 723,705 2,223,953 

107 901 Supervision 330,71 5,344,796 5,675,515 

106 902 Meter reading expenses 10! 432,065 432,191 

109 SGS Customer records and collection expenses 1,320,801 16,429,031 17,749,832 

110 904 Unoollectible acoounts 

111 905 Miscellaneous customer acoounts expenses 885 885 

112 906 Total Customer Acoounts Operation Expenses 1,651 ,62t 22,206,797 23,658,423 

113 907 Supervision 1,058,121 1,058,121 

114 908 Customer assistance expanses 2,170,831 690,714 2,861,545 

909 lnfonmational And Instructional Advertising 
115 Expenses 

910 Miscellaneous Customer Service And Informational 
116 Expenses 313,16{ 20,043 333,203 

Total Service and lnfonmational Operation 
117 Accounts 2,483,991 1,766,678 4,252,669 

118 911 Supervision 

119 912 Demonstrating and Selling Expenses 

120 913 Advertising Expenses 

',11121 916 Miscellaneous Sales Expenses 

}22 Total Sales Operation Expenses 

123 920 Administrative and General Salaries 6,756,52 64,979,063 71,735,588 

124 921 Office Supplies and Expenses 458,12 9,980,351 10,438,474 

125 92S Ou1side Services Employed 5,403,20 9,531,336 14,934,538 

126 924 Property Insurance 

127 ~25 Injuries and Damages 81,90! 24,372 106,278 

128 ~26 Employee Pensions and Benefits 9,964,80 41,898,802 51,863,809 

129 ~26 Regulatory Commission Expenses 26,34( 26,340 

130 ~30.1 General Advertising Expenses 

131 930.2 Miscellaneous General Expenses 221 629,153 629,381 

132 931 Rents 33,66 s,n3,226 3,807,117 

Total Administrative ancl General Operation 
133 Expenses 22,725,02l 130,816,305 153,541,325 

134 935 Maintenance of Structures and Equipment 156,90 1,471,461 1,628,366 

Total Administrative and General Maintenance 
135 Expenses 27,017,54 156,263,441 183,280,983 

136 Total Cost of Service 96,285,39! 237,197,132 333,482,527 

-,_ 

.. 
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Schedule XVI· Analysis of Charges for Service- Associate and Non-Associate Companies (continued) 

'· 

:I 
- Account l1He of Account Total Charges for Services Total Charges for Services Total Charges for Services 

Number Direct Cost Indirect Cost Total Cost 
line 
No. (a) (b) (I) 0) (k) 

105 685-ll94 Total Distribution Maintenance Expenses 48,534 116,173 164,707 

~otal Natural Gas Operation and Maintenance 
106 Expenses 1,500,248 723,705 2,223,953 

107 901 Supervision 330,719 5,344,796 5,675,515 

108 902 Meter reading expenses 106 432,085 432,191 

109 903 Customer records and collection expenses 1,320,801 16,429,031 17,749,832 

110 ~04 Uncollectible accounts 

111 1105 Miscellaneous customer accounts expenses 885 885 

112 906 Total Customer Accounts Operation Expenses 1,651,626 22,206,797 23,858,423 

113 907 Supervision 1,058,121 1,058,121 

114 908 Customer assistance expenses 2,170,831 690,714 2,861,545 

909 Informational And Instructional Advertising 

115 Expenses 

910 Miscellaneous Customer Service And Informational 

116 Expenses 313,160 20,043 333,203 

Total Service and Informational Operation 

117 ~ccounts 2,483,991 1,768.878 4,252,869 

118 911 Supervision 

119 912 Demonstrating and Selling Expenses 

120 913 ~dvertising Expenses 

·"··-. 121 916 Miscellaneous Sales Expenses 

.• 
)122 T olal Sales Operation Expenses 

123 920 Administrative and General Salaries 6,756,525 64,979,063 71,735,588 

124 921 Office SuppNes and Expenses 458,123 9,980,351 10,438,474 

125 923 Outside Services Employed 5,403,202 9,531,336 14,934,538 

126 924 Property Insurance 

127 925 Injuries and Damages 81,906 24,372 106,278 

128 926 Employee Pensions and Benefits 9,964,807 41,898,802 51,863,609 

129 928 Regulatory Commission Expenses 26,340 26,340 

130 930.1 General Advertising Expenses 

131 930.2 Miscellaneous General Expenses 228 629,153 629,381 

132 931 Rents 33,889 3,n3,226 3,807,117 

Total Administrative and General Operation 
133 Expenses 22,725,020 130,816,305 153,541,325 

134 93S Maintenance of Structures and Equipment 156,905 1,471.461 1,628,366 

Total Administrative and General Maintenance 
135 Expenses 27,017,542 156,263,441 183,260,983 

136 Total Cost of Service 96,285,395 237,197,132 333,482,527 

~-
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Schedule XVII - Analysis of Billing -Associate Companies (Account 457) 

/--., 1. For services rendered to associate companies (Account 457), list all ofthe associate companies. 

--

Name of Associate Company Account 457.1 Account 457.2 Account 457.3 Total Amount Billed 
Line Direct Costs Charged Indirect Costs Charged Compensation For Use 
No. of Capital 

(a) (b) (c) (d) (e) 

1 Louisville Gas and Electric Company 40,927,408 110,382,928 151,310,336 

2 Kentucky Utilities Company 43,036,655 125,941,568 168,978,223 

3 Western Kentucky Energy Corp. 5,218 5,218 

4 FCDLLC 2,532 2,532 

5 PPL EU Services Corporation 39,065 8,498 47,563 

6 LG&E and KU Capital LLC 12,107,477 851,689 12,959,166 

7 PPL Corporation 791 299 1,090 

8 PPL Services Corporation 127,418 9,486 136,904 

9 PPL Electric Ultilities Corporation 29,565 29,565 

10 PPL Strategic Development, LLC 9,266 2,664 11,930 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

1i 21 
22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

39 

40 Total 96,286,396 237,197,132 333,482,627 

-- ·I 

' 
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Schedule XVIII -Analysis of Billing -Non-Associate Companies (Account 458) 

1. For services rendered to nonassociate companies (Account 458), list all of the nonassociate companies. In a footnote, describe the 
services rendered to each respective nonassociate company. 

Name of Non-associate Company Account 458.1 Account 458.2 Account 458.3 Account 458.4 Total Amount Billed 
Line Direct Costs Charged Indirect Costs Compensation For Excess or Deficiency on 
No. Charged Use of Capital Servicing Non-associate 

(b) Utility Companies 
(a) (c) (d) (e) (~ 

1 

2 

3 
4 

5 

6 

7 

8 

9 

10 

11 
12 

13 

14 

15 
16 . 

17 
18 

.j 19 

,;2o 
'21 

22 

23 

24 

25 ·-

26 

27 

28 

29 

30 
31 

32 

33 
34 

35 

36 
37 
38 

39 

40 Total 

,: 

., 
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Schedule XIX· Miscellaneous General Expenses· Account 930.2 

1. Provide a listing of the amount included in Account 930.2, "Miscellaneous General Expenses" classifying such expenses according to 
their nature. Amounts less than $50,000 may be grouped showing the number of items and the total for the group. 
2. Payments and expenses permitted by Section 321 (b)(2) ofthe Federal Election Campaign Act, as amended by Public Law 94-283 in 
1976 (2 U.S. C. 441(b)(2)) shall be separately classified. 

TiUe of Account Amount 
Line (b) 
No. (a) 

1 
2 
3 
4 

5 
6 
7 
8 
9 
10 
11 
12 
13 
14 

15 
16 
17 
18 

' 19 
' 20 

21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 

35 
36 
37 
38 
39 

40 Total 

.[ 

l 
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Schedule XX - Organization Chart 

1. Provide a graphical presentation of the relationships and inter relationships within the service company that identifies fines of authority and 

responsibility In the organization. 

The following were officers of LKS as of December 31, 2018: 

Paul W. Thompson -Chairman of the Board, Chief Executive Officer and President 

Lonnie E. Bellar- Chief Operating Officer 
D. Ralph Bowling - Vice President, Power Production 
Thomas A. Jessee- Vice President, Transmission 
John P. Malloy - Vice President, Gas Distribution 
Elizabeth J. McFarland - Vice President, Customer Services 
David S. Sinclair - Vice President, Energy Supply and Analysis 

Ronald Scott Straight - Vice President, Project Engineering 
John K. Wolfe - Vice President, Electric Distribution 

Kent W. Blake- Chief Financial Officer 
Daniel K. Arbough - Treasurer 
Robert M. Conroy- Vice President, State Regulation and Rates 
Christopher M. Garrett - Controller 
Eric Slavinsky- Chief Information Officer 

Gregory J. Melman - Vice President, Human Resources 

John R. Crockett Ill -General Counsel, Chief Compliance Officer and Corporate Secretary 
David J. Freibert - Vice President, External Affairs 

Mary C. Whelan - Vice President, Communications 
Angie M. Evans- Vice President, Corporate Responsibility and Community Affairs 

Victor A. Staffieri, Chairman of the Board and Chief Executive Officer, announced his retirement, effective March 
15,2018. 

Paul w. Thompson, President and Chief Operating Officer, was named Chairman ofthe Board, President and 
Chief Executive Officer, effective March 16, 2018. 

Lonnie E. Bellar, Senior Vice President-Operations, was named Chief Operating Officer and a director, effective 
March 16, 2018. 

Dorothy E. O'Brien, Vice President and Deputy General Counsel, Legal and Environmental Affairs was named 
Vice President and Deputy General Counsel, effective January 1, 2018 and announced her retirement, effective 
April17, 2018. John R. Crockett Ill was named General Counsel, Chief Compliance Officer and Corporate 
Secretary, effective January 1, 2018. 

Valerie L. Scott, Controller, was named VIce President, Accounting effective January 1, 2018 and announced her 
retirement, effective February 19, 2018. Christopher M. Garrett, Director of Rates was named Controller, 
effective January 1, 2018. 
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Schedule XX - Organization Chart 

Angie M. Evans, director of Corporate Responsibility and Community Affairs, was named Vice President, 
Corporate Responsibility and Community Affairs, effective March 26, 2018. 
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Name of Respondent This Report is: Resubmission Date Year of Report 
(1} ~An Original (Mo, Da, Yr) 

LG&E and KU Services Company 2) A Resubmission II 2018 
Schedule XXI • Methods of Allocation 

1. Indicate the service department or function and the basis for allocation used when employees render services to more than one department or 
functional group. If a ratio, include the numerator and denominator. 

2. Include any other allocation methods used to allocate costs. 

Service Department or Function Basis of Allocation 

Customer Service 
Sales and Marketing 
Economic Development and Major Accounts 
Meter Reading Services 
Cash Remittance 
Billing Integrity 
Energy Efficiency 
Smart Grid Strategy 
Field Services 
CCS Retail Business Readiness 
Project Engineering 
System Laboratory 
Generation 
Generation Services and Safety 

Fuel Procurement 
Project Development 
Strategy, Reliability and Tariffs 
Operations and Construction 

Reliability and Compliance 
Energy Marketing 
Market Forecasting 
Load Forecasting 
Generation Planning and Analysis 
Network Trouble and Dispatch 
Electric Engineering 
Distribution Asset Management 
Forestry 
Substation Construction and Maintenance 
Budgeting 

Financial Planning 
Accounting and Reporting 
Property Accounting 
Revenue Accounting 
Payroll 
Tax Accounting. Compliance and Reporting 
Audit Services 
Sarbanes-Oxley Compliance 
FERC FORM 60 (NEW 12..05) 

Number of Customers Ratio 
Number of Customers Ratio 
Number of Customers Ratio 
Number of Meters Ratio 
Revenue Ratio 
Number of Customers Ratio; Number of Meters Ratio 
Number of Customers Ratio 
Number of Customers Ratio 
Number of Meters Ratio 
Number of Customers Ratio 
Generation Ratio 
Total Utility Plant Assets Ratio 
Total Utility Plant Assets Ratio 
Total Utility Plant Assets Ratloi Total Utility Electric Plant Assets 
Ratio 
Contract Ratio; Generation Ratio 
Total Utility Plant Assets Ratio 
Transmission Ratio 
Transmission Ratio; Total Assets Ratio; Total Utility Plant Assets 
Ratio 
Transmission Ratio 
Generation Ratio 
Generation Ratio 
Generation Ratio 
Generation Ratio 
Number of Customers Ratio 
Total Assets Ratio 
Number of Customers Ratio; Total Assets Ratio 
Total Assets Ratio 
Total Utility Plant Assets Ratio 
Revenue, Total Assets and Number of Employees Ratio; 
Transmission Ratio; Generation Ratio; Number of Customers 
Ratio 
Revenue, Total Assets and Number of Employees Ratio 
Revenue, Total Assets and Number of Employees Ratio 
Total Utility Plant Assets Ratio 
Revenue Ratio 
Number of Employees Ratio 

Revenue, Total Assets and Number of Employees Ratio 
Revenue, Total Assets and Number of Employees Ratio 
Revenue, Total Assets and Number of Employees Ratio 

402.1 I 
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LG&E and KU Services Company 

Treasury and Corporate Finance 
Risk Management 
Credit Administration 
Energy Marketing Trading Controls 
Supply Chain 

Accounts Payable 

IT Security 

IT Applications Development and Support 

IT Infrastructure and Operations 

IT Governance 

IT Business Services 

IT Major Projects 

tegal 
Compliance 
Environmental Affairs 
Regulatory Affairs 
Government Affairs Management 
Internal Communications 
External and Brand Communications 

Public Affairs Management 
Facilities and Buildings 

Security 
Production Mail 

Document 
Process Management and Performance 
Right-of-Way 
Transportation 
HR Compensation 
HR Benefits 
Other HR Services 
Health and Safety 
Executive Management 

I FERC FORM 60 (NEW 12·05) 

This Report is: Resubmission Date Year of Report 
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Schedule XXI • Methods of Allocation 

Revenue, Total Assets and Number of Employees Ratio 
Total Utility Plant Assets Ratio 
Generation Ratio 
Generation Ratio 

2018 

Non-Fuel Material and Services Expenditures Ratio; Network 
Users Ratio; Ultimate Users Ratio 
Number of Transactions Ratio; Non-Fuel Material and Services 
Expenditures Ratio 
Corporate Information Security Ratio; Network Users Ratio; 
Number of Employees Ratio; Ultimate Users Ratio 
Network Users Ratio; Number of Employees Ratio; 
Number of Customers Ratio; Ultimate Users Ratio 
Network Users Ratio; Number of Employees Ratio; 
Ultimate Users Ratio 
Network Users Ratio; Number of Employees Ratio; 
Ultimate Users Ratio 
Network Users Ratio; Number of Employees Ratio; 
Ultimate Users Ratio 
Network Users Ratio; Number of Employees Ratio; 
Ultimate Users Ratio 
Revenue, Total Assets and Number of Employees Ratio 
Number of Employees Ratio; Total Utility Plant Assets Ratio 
Electric Peak Load Ratio 
Revenue Ratio 
Revenue Ratio 
Number of Employees Ratio 
Number of Customers Ratio; Revenue, Total Assets and Number 
of Employees Ratio 
Revenue, Total Assets and Number of Employees Ratio 
Number of Customers Ratio; Number of Employees Ratio; 
Facilities Ratio 
Number of Employees Ratio 
Number of Customers Ratio 
Number of Employees Ratio 
Number of Customers Ratio 
Number of Customers Ratio 
Number of Employees Ratio; Vehicle Cost Allocation Ratio 
Number of Employees Ratio 
Number of Employees Ratio 
Number of Employees Ratio 
Number of Employees Ratio 
Generation Ratio; Number of Customers Ratio; Network Users 
Ratio; Number of Employees Ratio; Revenue Ratio; Revenue, 
Total Assets and Number of Employees Ratio; Total Assets 
Ratio; Total Utility Plant Assets Ratio; Transmission Ratio 
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Schedule XXI • Methods of Allocation 

Contract Ratio- Based on the sum ofthe physical amount {i.e. tons of coal, mmbtu of natural gas) of the contract for 
coal and natural gas fuel burned for the immediately preceding twelve consecutive calendar months, the numerator of 
which is for an operating company and the denominator of which is for all operating companies. This ratio is calculated 
on an annual basis. Any changes in the ratio will be determined no later than May 1st of the following calendar year, 
and charges to date will be reallocated for any significant changes in the ratio from that used in the prior year. 

Corporate Information Security Ratio- This ratio allocates the cost of cyber security activities using an allocation 
consistent with the methodology used by third party insurers providing cyber security insurance to the organization. 
The methodology assigns a percentage ofthe premium based on the various risks (e.g., number of employees, the 
number of customers, etc.). The total of the percentages equals 100%. This ratio is calculated on an annual basis. Any 
changes in the ratio will be determined no later than May 1st ofthe following calendar year, and charges to date will 
be reallocated for any significant changes in the ratio from that used in the prior year. 

Departmental Charge Ratio- A specific department ratio based upon various factors. The departmental charge ratio 
typically applies to indirectly attributable costs such as departmental administrative, support, and/or material and 
supply costs that benefit more than one affiliate and that require allocation using general measures of cost causation. 
Methods for assignment are department-specific depending on the type of service being performed and are 

. documented and monitored by the Budget Coordinators for each department. The numerator and denominator vary 
by department. The ratio is based upon various factors such as labor hours, labor dollars, departmental or entity 
headcount, capital expenditures, operations and maintenance costs, retail energy sales, charitable contributions, 
generating plant sites, average allocation of direct reports, net book value of utility plant, total line of business assets, 
electric capital expenditures, substation assets and transfor!Tier assets. The departmental Charge Ratio will only be 
used with prior approval by the Controller when other applicable rations would not result in the fair assignment of 
costs. These ratios are calculated on an annual basis. Any changes in these ratios will be determined no later than May 
1st of the following calendar year, and charges to date will be reallocated for any significant changes in any of these 
ratios from that used in the prior year. 

Electric Peak Load Ratio- Based on the sum of the monthly electric maximum system demands for the immediately 
preceding twelve consecutive calendar months, the numerator of which is for an operating company and the 
denominator of which is for all operating companies. This ratio is calculated on an annual basis. Any changes in the 
ratio will be determined no later than May 1st of the following calendar year, and charges to date will be reallocated 
for any significant changes in the ratio from that used in the prior year. 

Facilities Ratio- Based on a two-tiered approach with one tier based on the number of employees by department or 
line of business and the other tier based on the applicable department or line of business ratio. The numerator for the 
number of employees is the number of employees by department or line of business at the facility and the 
denominator is the total employees at the facility. The numerator and denominator for the applicable department or 
line of business for the service provided as described in this document. Any changes in the ratio will be determined no 
later than May 1st of the following calendar year, and charges to date will be reallocated for any significant changes in 
the ratio from that used in the prior year. 

Generation Ratio- Based on the annual forecast of megawatt hours, the numerator of which is for an operating 
company and the denominator of which is for all operating companies. This ratio is calculated on an annual basis. Any 
changes in the ratio will be determined no later than May 1st of the following calendar year, and charges to date will 
be reallocated for any significant changes in the ratio from that used in the prior year. 
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Network Users Ratio- Based on the number of IT network users at the end of the previous calendar year. A two-step 
assignment methodology is utilized to properly allocate costs to the proper legal entity. The numerator for the first 
step of this ratio is the total number of network users for each specific company, and the denominator is the total 
number of network users for all companies in which an allocator is assigned (i.e. LG&E, KU, LKS and PPL). For the 
second step, the ratio of LKS network users, to total network users will then be allocated to the other companies 
(LG&E, KU, and LKC) based on each company's ratio of LKS labor hours to total LKS labor hours. This ratio is calculated 
on an annual basis. Any changes in the ratio will be determined no later than May 1st of the following calendar year, 
and charges to date will be reallocated for any significant changes in the ratio from that used in the prior year. 

Non-Fuel Material and SeNices Expenditures- Based on non-fuel material and services expenditures, net of 
reimbursements, for the immediately preceding twelve consecutive calendar months. The numerator Is equal to such 
expenditures for a specific entity and/or line-of-business as appropriate and the denominator is equal to such 
expenditures for all applicable entities. This ratio is calculated on an annual basis. Any changes in the ratio will be 
determined no later than May 1st of the following calendar year, and charges to date will be reallocated for any 
significant changes in the ratio from that used in the prior year. 

Number of Customers Ratio- Based on the number of retail electric and/or gas customers. This ratio will be 
determined based on the actual number of customers at the end of the previous calendar year. In some cases, the ratio 
may be calculated based on the type of customer class being served (i.e. Residential, Commercial or·Jndustrlal). The 
numerator is the total number of each Company's retail customers. The denominator is the total number of retail 
customers for both LG&E and KU. This ratio is calculated on an annual basis. Any changes in the ratio will be 
determined no later than May 1st of the following calendar year, and charges to date will be reallocated for any 
significant changes in the ratio from that used in the prior year. 

Number of Employees Ratio- Based on the number of employees benefiting from the performance of a service. This 
ratio will be determined based on actual counts of applicable employees at the end ofthe previous calendar year. A 
two-step assignment methodology is utilized to properly allocate LKS employee costs to the proper legal entity. The 
numerator for the first step of this ratio is the total number of employees for each specific company, and the 
denominator is the total number of employees for all companies in which an allocator Is assigned (i.e. LG&E, KU and 
LKS). For the second step, the ratio of LKS to total employees will then be allocated to the other companies (LG&E, KU 
and LKC) based on each company's ratio of labor dollars to total labor dollars. LKC has no employees, but non-utility 
related labor is charged to it. In some cases, the ratio may be calculated based on the number of employees at a 
specific location for the first step with the ratio of LKS to total employees being allocated based on labor hours of the 
employees at the specific location. This ratio is calculated on an annual basis. Any changes in the ratio will be 
determined no later than May 1st of the following calendar year, and charges to date will be reallocated for any 
significant changes in the ratio from that used in the prior year. 

Number of Meters Ratio- Based on the number or types of meters being utilized by customer classes within the 
system for the immediately preceding twelve consecutive calendar months. The numerator is equal to the number of 
meters for each utility and the denominator is equal to the total meters for KU and LG&E. This ratio is calculated on an 
annual basis. Any changes in the ratio will be determined no later than May 1st of the following calendar year, and 
charges to date will be reallocated for any significant changes in the ratio from that used in the prior year. 

Number of Transactions Ratio- Based on the number of transactions occurring in the immediately preceding twelve 
consecutive calendar months, the numerator of which is for an operating company and the denominator of which is for 
all operating companies. The Controller's organization is responsible for maintaining and monitoring specific 
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product/service methodology documentation for actual transactions related to LKS billings. This ratio is calculated on 
an annual basis. Any changes in the ratio will be determined no later than May 1st of the following calendar year, and 
charges to date will be reallocated for any significant changes in the ratio from that used in the prior year. 

Ownership Percentages- Based on the contractual ownership percentages of jointly-owned generating units, 
information technology, facilities and other capital projects. This ratio is updated as a result of a new jointly-owned 
capital projects and is based on the benefit to the respective company. The numerator Is the specific company's 
forecasted usage. The denominator is the total forecasted usage of all respective companies. 

Revenue Ratio- Based on the sum of the revenue for the immediately preceding twelve consecutive calendar months, 
the numerator of which is for an operating company and the denominator of which is for all operating companies. This 
ratio is calculated on an annual basis. Any changes in the ratio will be determined no later than May 1st of the 
following calendar year, and charges to date will be reallocated for any significant changes in the ratio from that used 
in the prior year. 

Revenue, Total Assets and Number of Employees Ratio- Based on an average of the revenue, total assets and number 
of employees ratios. The numerator Is the sum of Revenue Ratio, Total Assets Ratio and Number of Employees Ratio 
for the specific company. The denominator is three- the number of ratios being averaged. This ratio is calculated on an 
annual basis. Any changes in the ratio will be determined no later than May 1st of the following calendar year, and 
charges to date will be reallocated for any significant changes in the ratio from that used in the prior year. 

Total Assets Ratio- Based on the total assets at year end for the preceding year. In the event of joint ownership of a 
specific asset, asset ownership percentages are utilized to assign costs. The numerator is the total assets for each 
specific company at the end ofthe preceding year. The denominator is the sum oftotal assets for each company in 
which an allocator is assigned (LG&E, KU and LKC). This ratio is calculated on an annual basis. Any changes in the ratio 
will be determined no later than May 1st of the following calendar year, and charges to date will be reallocated for any 
significant changes in the ratio from that used in the prior year. 

Total Utility Plant Assets Ratio- Based on the total utility plant assets at year end for the preceding year, the 
numerator of which is for an operating company and the denominator of which is. for all operating companies. In the 
event of joint ownership of a specific asset, ownership percentages are utilized to assign costs. This ratio is calculated 
on an annual basis. Any changes in the ratio will be determined no later than May 1st of the following calendar year, 
and charges to date will be reallocated for any significant changes in the ratio from that used in the prior year. 

Transmission Ratio -The Transmission Coordination Agreement (TCA) provides "the contractual basis for the 
coordinated planning, operation, and maintenance ofthe combined" LG&E and KU transmission system. Pursuantto 
the terms of the TCA, LG&E/KU "operate their transmission systems as a single control area." The TCA establishes cost 
and revenue allocations between lG&E and KU. The Transmission Ratio is based upon Schedule A (Allocation of 
Operating Expenses of the Transmission System Operator) of the TCA. Transmission System Operator Company 
allocation percentages are calculated during June of each year to be effective July 1st of each year using the previous 
year's summation of the Transmission Peak Demands as found in FERC Form 1 for lG&E and KU, page 400 line 17(b). 

Ultimate Users Ratio- Based on the number of ultimate users of an IT product or service (i.e., software, hardware, 
mobile devices, etc.) at the end of the previous calendar year. A two-step assignment methodology is utilized to 
properly allocate costs to the proper legal entity. The numerator for the first step of this ratio is the total number of 
ultimate users for each specifiC company, and the denominator is the total number of ultimate users for all companies 
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in which an allocator is assigned {I.e. LG&E, KU, LKS and PPL). For the second step, the ratio of LKS ultimate users, to 
total ultimate users will then be allocated to the other companies (LG&E, KU, and LKC) based on each company's ratio 
of LKS labor hours to total LKS labor hours. This ratio is calculated on an annual basis. Any changes in the ratio will be 
determined no later than May 1st of the following calendar year, and charges to date will be reallocated for any 
significant changes in the ratio from that used in the prior year. 

Vehicle Cost Allocation Ratio -Based on the costs associated with providing and operating transportation fleet for all 
affiliated companies including developing fleet policy, administering regulatory compliance programs, managing repair 
and maintenance of vehicles-and procuring vehicles. Such rates are applied based on the specific equipment 
employment and the measured usage of services by the various company entities. This ratio is calculated monthly 
based on the actual transportation charges from the previous month. The numerator is the department labor charged 
to a specific company. The denominator is the total labor costs for the specific department. The ratio is then multiplied 
by the total transportation costs to determine the amount charged to each company. 
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1. LG&E Energy Marketing Inc. was merged into LG&E and KU Capital LLC on 
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1. Give balance sheet of the Company as of December 31 of the current and prior year. 

Account 

Line Number 
No. (a) 

FERC FORM NO. 60 (REVISED 12-07) 

Description 
(b) 

Page 101 

Reference 
Page No. 

(c) 

I I 

As of Dec 31 

Current 
(d) 

Dec31, 2018 

As of Dec 31 

Prior 
(e) 
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Line Number 
No. (a) 
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Description 
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Page 102 

Reference 
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(d) 

Dec 31, 2018 

As of Dec 31 
Prior 
(e) 
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f§.cliedJ!Jf!_I!Ege: 101 Line No.:-1(_~oliimn~-e~=-=-~=-~------- ----------=--~=- ==---=-=------=-- --~1 
$76,400,000 is notes receivable from LKS' parent, LKE. This is recorded in Investment in Associate Companies (123). 
!Schedule Page: 101 Line No.: 24 ---Column: d --- - --- - --- ------------- ----------- --

The balance includes $64,000,000 of principal and $303,324 of accrued interest on a note rece-ivable fromLKS' parent, 
LKE. Interest income on this note is retained by LKS and not allocated to the companies it serves. 
!schedule Page: 101 Lin~fi;).: 24 Column: e --- ·-------- - ~-------- --- - ------------ ---~ 

$378,566 of inte-rest htco~e on notes receivable from LKS' parent, LKE,theamount was reported in-the-line for ---

Accounts Receivable From Associate Companies (146). Interest income on this note is retained by LKS and not allocated 
to the companies it serves. 
!schedule Page: 101 "Line No.: 86- coiiimn:d --- - --- --
Debit balance is due to g~~ater tax basis versus book basis relat'f;d to fixed-assets, as accum·~-lated book depreci-ation 
exceeds accumulated tax depreciation. 
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Name of Respondent 

LG&E and KU Services Company 

1. Provide an explanation of Other Changes recorded in Column (f) considered material in a footnote. 
2. Describe each construction work in progress on lines 18 through 30 in Column (b). 

Ace! 

Line # 
No. (a) 

17 107 

18 

19 

20 

21 

22 

23 

24 

25 

27 

28 

29 

30 

31 

32 

Organization 

TiHe of Account 
(b) 

Miscellaneous Intangible Plant 

Equipment 

Asset Retirement Costs 

Total Service Company Property (Total of 

Lines 1·15) 

Construction Work in Progress: 

Structures, Improvements, Office 

Furniture/Equipment, and Other 

Account 107 (Total of Lines 18-30) 

(Lines 16 and Line 31) 

FERC FORM NO. 60 (REVISED 12-07) 

Balance at Beginning 
of Year 

(c) 

234,242 

7,579,359 

5,729,968 

126,713 

954,571 

954,571 

14,624,853 

Additions 
(d) 

45) 

1,576,790 

70,259 

19,135) 

Page 103 

Retirements or Sales 
(e) 

1,224,376 

Dec31, 2018 

Other Changes Balance at End of Year 
(f) 

(g) 

234,197 

9,156,149 

4,575,851 

107,578 

648,372 

1,627,869) 648,372 

1,627,869) 14,722,147 
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r=--:----::-:,----:::-------:-::-::: ---- -- --- - ---- - --=--=---~ 
!Schedule Page: 103 Line_!'!_o.: _1!_ t;_~lu_mn: f _______ _ __________________ _ 
$1,627,869 was transferred from Construction Work in Progress to Service Company Property. 

-- ...... , 
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Schedule Ill -Accumulated Provision for Depreciation and Amortization of Service Company Property 

1. Provide an explanation of Other Charges in Column (f) considered material in a footnote. 

-

Account Description Balance at Beginning Additions Charged Retirements Other Changes Balance at 

Line 
Number of Year To Account Additions Close of Year 

No. 
(c) 403-403.1 (Deductions) 

(a) (b) 404-405 (e) (~ (g) 
(d) 

1 301 Organization 

2 303 Miscellaneous Intangible Plant 55,145 35,731 90,876 

3 306 Leasehold Improvements 

4 389 Land and Land Rights 

5 390 Structures and Improvements 1,423,955 878,228 ( 136) 2,302,047 

6 391 Office Furniture and Equipment 2,638,460 965,923 1,224,376 2,380,007 

7 392 Transportation Equipment 

8 393 Stores equipment 

9 394 Tools, Shop and Garage Equipment 

10 395 Laboratory Equipment 

11 396 Power Operated Equipment 

12 397 Communications Equipment 22,877 11,712 34,589 

13 398 Miscellaneous Equipment 

14 399 Other Tangible Property 
- 399.1 Asset Retirement Costs 

- fil Total 4,140,437 1,891,594 1,224,376 ( 136) 4,807,519 

- ~ 

.. 
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Schedule IV -Investments 

1. For other investments (Account 124) and other special funds (Account128), in a footnote state each investment separately, with 
,-.description including the name of issuing company, number of shares held or principal investment amount. 

').For temporary cash investments (Account 136), list each investment separately in a footnote. 
3. Investments less than $50,000 may be grouped, showing the number of items in each group. 

Account Title of Account 

Line Number 

No. 
(a) (b) 

1 123 Investment In Associate Companies 

2 124 Other Investments 

3 128 Other Special Funds 

4 136 Temporary Cash Investments 

5 (Total of Lines 1-4) 

FERC FORM NO. 60 (REVISED 12-07) Page 105 

Balance at Beginning 
of Year 

(c) 

~ ~ 76AOO,OOq 

76.400,000 

Balance at Close of 
Year 

(d) 
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FOOTNOTE DATA 

l§chet!_ule P11g~ 1iii - Line No.: 1 Coluiij_ii; -~- •--=~ --=--=--=----= - -_ -===-~ -_, 
See footnote data detail on Schedule Page: 101, Line No.:ll, column: e. 

I FERC FORM NO. 60 (NEW 12-05) Footnotes.1 



Name of Respondent This wort Is: Res(~~i5~~~gate rccuwc11uu of Report 

LG&E and KU Services Company 
(1) X An Original 

Dec31, 2018 (2) CJA Resubmission I I 

Schedule V' -Accounts •w~v••uw•<> from , r.nrnn""'"" 

1. List the accounts receivable from each associate company. 
2. If the service company has provided accommodation or convenience payments for associate companies, provide in a separate 

\ 
)otnote a listing of total payments for each associate company. 

Account TiHe of Account Balance at Beginning of Year Balance at Close of Year 
Line Number (c) (d) 
No. (a) (b) 

1 1146 Accounts 'From Associate "'u'""""'"~ 

2 A 
"I 

3 PPL vu•t..v•uuuu 748,454 

4 PPL Electric Utilities vu• ~u· uuu•, 40,357 8,041 

5 PPL Strategic uevc•vl'"""""• LLC 2,679 

6 LG&E and KU Energy LLC · Note . 378,566 64,477,455 

7 LG&E and KU Services Company 18,387 ,341f 

8 LG&E and KU Capital LLC 84,158,018 121,143,518 

9 FCD LLC 889 207 

10 Kentucky Utilities Company 26,557,124 28,722,609 

11 Louisville Gas and Electric Company 21,697,470 25,795,006 

12 Western Kentucky Energy Corp. 12,089 238 

13 LG&E and KU Energy LLC 3,319,819 30,043 

14 

15 

16 

17 

18 

19 

I 
--,!) 

I 

·~.-__,\1 
22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

39 [Analysis of vu''"""'"'"" 1 payments 1footnote 

40 Total 154,551 ,679 ?4n !I?R ?l'i:n 
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FOOTNOTE DATA 

!Schedule Page:-106 i[!i~J'!o~:z- coTumii:_(J__ --------- ___ _ 
Intercompany receivable associated with push-down purchase accounting. 
!schedule Pag~; J06- ~~Line No.: 39 Columtl:-b -_--___ ____ -- ---
Analysis of Convenience or Accomodation Payments: 

Associate Company: 

LG&E and KU Capital LLC 

PPL Services Corporation 

PPL Corporation 

PPL Strategic Development, LLC 

PPL Translink, Inc. 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

Western Kentucky Energy Corp. 

FCD LLC 

LG&E and KU Energy LLC 

Total 

Convenience payments resulted primarily from the following: 

Capital Expenditures 

1
/"- Charitable Contributions 

Equipment/Facilities 

Fringe Benefits/Overheads 

Materials and Fuels Purchases 

Office and Administrative Services 

Outside Services 

Total 

I FERC FORM NO. 60 (NEW 12-05) Footnotes.1 

Amount 

$ 3,730,820 
2,021,851 

65,025 
1,326 

333 
432,358,741 
440,341,280 

10,231 
2,558 

697,271 
$ 879,229,436 

Amount 

$ 45,967,471 
36,485 

18,702,512 
74,040,502 

669,478,485 
31,189,049 
39,814,932 

$ 879,229,436 

Year of Report 

2018 

-- --==~-~ 



Year/Period of 

LG&E and KU Services Company Dec 31, 2018 

1. List the amount of labor in Column (c) and expenses in Column (d) incurred with respect to fuel stock expenses during the year and 
_i.,dicate amount attributable to each associate company. 
·:. In a separate footnote, describe in a narrative the fuel functions performed by the service company. 

Account 
Line Number 
No. (a) 

40 Total 

FERC FORM NO. 60 (REVISED 12-07) 

Titie of Account Labor 

(b) (c) 
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Expenses Total 
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Name of Respondent This Report is: Resubmission Date Year of Report 
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LG&E and KU Services Company (2) A Resubmission I I 2018 
FOOTNOTE DATA 

l§_c,hedule P~ge: 1!J!. ~Line.f-Jo.: 3 ~. ColuiPii: c[ _n __________ · ···-~ ____ -----~~- =--=-~~--~=- ~~ 
Fuel functions provided are primarily accounted for as convenience payments for fuel contract settlements or services 

provided by LKS as an administrative agent, paying agent or other representative capacity, for the respective affiliate(s). 

The following fuel related services are provided by LKS and charged to the respective FERC accounts of the affiliates: 

• Procurement offuel, scrubber reagent, ammonia, and 503 mitigation chemicals 

• Transportation service to move these commodities from the loading point to the power plant 

• Monitoring of quality, inventory level, and forecasted requirements 

• Making purchases as needed on a timely basis 

• Preparing bid solicitation for coal, and other commodities, as necessary, and evaluating those bids 

• Negotiating and writing the contracts and purchase orders 

• Contract Administration 

I FERC FORM NO. 60 (NEW 12-05) Footnotes.1 



Name of Respondent This ~crt Is: 
(1) ~An Original 
(2) OA Resubmission 

LG&E and KU Services Company 

Schedule VII -Stores Expense Undistributed 

Resubmission Date 
(Mo, Da, Yr) 

I I 

Year/Period of Report 

Dec 31, 2018 

1. List the amount of labor in Column (c) and expenses in Column (d) incurred with respect to stores expense during the year and 
i'1dicate amount attributable to each associate company. 

Account TiUe of Account Labor Expenses Total 

Line Number 
No. (a) (b) (c) (d) (e) 

163 Stores Expense Undistributed 
. . r --. . -·- . - - - -

2 Associate Company: I 
3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 
",) 

--~"1 
22 

23 
24 

25 

26 
27 

28 

29 

30 
31 
32 

33 
34 

35 
36 
37 

38 

39 

40 Total 
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LG&E and KU Services Company 

This ~ort Is: 
(1) L!5JAn Original 
(2) DA Resubmission 

Resubmission Date 
(Mo, Da, Yr) 

I I 

Schedule VIII - Miscellaneous Current and Accrued Assets 

Year/Period of Report 

Dec31, 2018 

1. Provide detail of items in this account. Items less than $50,000 may be grouped, showing the number of items in each group. 

Account Title of Account 

Line Number 
No. (a) {b) 

174 Miscellaneous Current and Accrued Assets 

2 Item List: 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 
~"<,) 

j 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

39 

40 Total 
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Name~of -~~ ... u· •u~"' 
This ~~~~Is: .~eS!:o':'''"~~·u; Date Year/Period of Report 

LG&E and KU Services Company (1) (Mo, Da, Yr) 

(2) Resuu" .. ~~•u• I I Dec31, 2018 

~~hft~"'ft IX Miscellaneous ·~-Debits 

1. Provide detail of items in this account. Items less than $50,000 may be grouped, showing the number of items in each group. 

Account Title of Account Balance at Beginning of Year Balance at Close of Year 
Line Number (c) (d) 
No. (a) (b) 

1 1186 "~ Deferred Debits 

2 [Items List: 

3 

4 

5 

6 

7 

8 

9 

10 

11 
I 12 

13 

14 

15 

16 

17 

18 
19-
120 
·~"11 

' ' 
-

/·~ 

123 

124 

,25 

[26 

[27 

[28 

[29 

30 
-31 
32 

33 

[34 

[35 

136 

37 

38 

39 

40 Total 

\ I 

' 
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(2) CJA Resubmission I I Dec31, 2018 

~rhorlnlq X '"'"'"' .. '"'"• ""'"'• or ~"'"U""'"QUU"_._A,... .. UUures 

·1. Describe each material research, development, or demonstration project that incurred costs by the service corporation during the 
~ear. Items less than $50,000 may be grouped, showing the number of items in each group. 

' Account Title of Account Amount 
Line Number (c) 
No. (a) (b) 

1 1188 I Research, ueveropnocm, or 1 Expenditures 
-2-

I Project List: 

3 

4 

5 

6 

7 

8 

9 

'10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

120 
' t 

J;! 

123 

124 

125 

126 

127 

28 

129 

30 

31 

32 

33 

34 

35 

36 

37 

38 

39 

40 Total 

-'·· 
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1. For miscellaneous paid-in capital (Account 211) and appropriate retained earnings (Account 215), classify amounts in each account, 
with a brief explanation, disclosing the general nature of transactions which give rise to the reported amounts. 
, . For the unappropriated retained earnings (Account 216), in a footnote, give particulars concerning net income or (loss) during the 
, ear, distinguishing between compensation for the use of capital owed or net loss remaining from servicing non associates per the 
General Instructions of the Uniform System of Accounts. For dividends paid during the year in cash or otherwise, provide rate 
percentages, amount of dividend, date declared and date paid. 

Account 
Line Number 
No. 

Title of Account 

(b) 

FERC FORM NO. 60 (REVISED 12-07) Page 201 

Description Amount 

(c) (d) 
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LG&E and KU Services Company (2) A Resubmission I I 2018 

FOOTNOTE DATA 

lschedulePage:2o1 i.iiie!Jo.:-14 _-cOiiiiiiii:CI ~~ _---~-=-=~~--~ =:__-_--- -~--~~- ~--1 
In 2018, LKS adopted ASU 2018-02, Reclassification of Certain Tax Effects from Accumulated Other Comprehensive 
Income resulting from the Tax Cuts and Jobs Act, and reclassified $25,956,656 from account 219, Other Comprehensive 
Income, to account 439, Adjustments to Retained Earnings. FERC approved the use of account 439, Adjustments to 
Retained Earnings, in Docket No. AC18-59-000 on November 15, 2018. No dividends were paid during 2018. 

I FERC FORM NO. 60 (NEW 12-05) Footnotes.1 



--
I I 

BLANK 



Name of Respondent 

LG&E and KU Services Company 

Resubmission Date Year/Period of 
(Mo, Da, Yr) 

I I Dec31, 2018 

1. For the advances from associate companies (Account 223), describe in a footnote the advances on notes and advances on open 
accounts. Names of associate companies from which advances were received shall be shown under the class and series of obligation 

1 Column (c). 
~- For the deductions in Column (h), please give an explanation in a footnote. 
3. For other long-term debt (Account 224), list the name of the creditor company or organization in Column (b). 

Title of Account 

(b) 

from Associate Companies 

Company: 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

.il Other Long-Term Debt 

15 List Creditor: 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

FERC FORM NO. 60 (REVISED 12-07) 

Term of 

Series of 
Obligation 

(c) 

Date of 

(d) 
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Interest Amount Authorized 
Rate 

(e) 

Balance at Close of 
Year 

(i) 
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LG&E and KU Services Company 
(1) X An Original (Mo, Da, Yr) 

(2) DA Resubmission I I Dec 31, 2018 

Schedule XIII -Current and Accrued Liabilities 

1. Provide the balance of notes and accounts payable to each associate company (Accounts 233 and 234). 
_ 2. Give description and amount of miscellaneous current and accrued liabilities (Account 242). Items less than $50,000 may be 
~Jrouped, showing the number of items in each group. 

/ 

Account Title of Account Balance at Beginning Balance at Close of 

Line Number (b) of Year Year 

No. (c) (d) 

(a) 

1 233 Notes Payable to Associates Companies 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 
- - ~ ;) 

2 
22 

23 

24 234 Accounts Payable to Associate Companies 

25 PPL Corporation 221,213 596,551 
26 PPL EU Services Corporation 860,446 
27 PPL Services Corporation 2,533,612 1,790,598 
28 

29 

30 
31 

32 

33 

34 

35 

36 

37 

38 

39 

40 

41 242 Miscellaneous Current and Accrued Liabilities 

42 Miscellaneous Liability - Vested Vacation 11,653,175 11,910,811 
43 Accrued Short Term Incentive 2,311,073 3,622,016 
44 Pension Payable SERP Current 4,278,334 4,253,280 
45 Retirement Income Liability 2,371,119 2,766,558 
~p. Incurred But Not Paid (IBNP) Medical and Dental Reserve 1,582,347 1,623,831 

.;fo 

49 

50 (Total) 24,950,873 27,424,091 
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Schedule XIII - Current and Accrued Liabilities (continued) 

i 

Account Title of Account Balance at Beginning Balance at Close of 

Line Number (b) of Year Year 

No. (c) (d) 
(a) 

50 (Total) 24,950,873 27,424,091 

I 
' 
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Schedule XIV· Notes to Financial Statements 

1. Use the space below for important notes regarding the financial statements or any account thereof. 
2. Furnish particulars as to any significant contingent assets or liabilities existing at the end of the year. 
3. Furnish particulars as to any significant increase in services rendered or expenses incurred during the year. 
4. Furnish particulars as to any amounts recorded in Account 434, Extraordinary Income, or Account 435, Extraordinary Deductions. 
5. Notes relating to financial statements shown elsewhere in this report may be indicated here by reference. 
6. Describe the annual statement supplied to each associate service company in support of the amount of interest on borrowed capital and 
compensation for use of capital billed during the calendar year. State the basis for billing of interest to each associate company. If a ratio, 
describe in detail how ratio is computed. If more than one ratio explain the calculation. Report the amount of interest borrowed and/or 

compensation for use of capital billed to each associate company.· 

Note 1- Organization of LG&E and KU Services Company 

LG&E and KU Services Company ("LKS" or the "Company"), a Kentucky corporation, is a wholly-owned subsidiary of 
LG&E and KU Energy LLC ("LKE") and a centralized service company under the Public Utility Holding Company Act of 
2005 {"PUHCA 2005"). LKE, in turn, is a wholly-owned subsidiary of PPL Corporation ("PPL") and LKS became an 
indirect, wholly-owned subsidiary of PPL when PPL acquired all the limited liability company interests of LKE from E.ON 

US Investments Corp. on November 1, 2010. On December 1, 2010, PPL and certain subsidiaries, including LKE, filed a 
notification of holding company status with the Federal Energy Regulatory Commission ("FERC") under PUHCA 2005. 

LKE had previously been party to such a notification filed on June 15, 2006 by E.ON AG, its former parent. LKS originally 
was authorized to conduct business as a service company for E.ON U.S. LLC (formerly LG&E Energy LLC) and its various 

subsidiaries and affiliates by order ofthe Securities and Exchange Commission dated December 6, 2000, and 
commenced operations January 1, 2001. 

LKS provides certain services to affiliated entities, including LKE, LG&E and KU Capital LLC ("LKC"), LG&E Energy 
Marketing Inc. ("LEM"), Louisville Gas and Electric Company ("LG&E"), Kentucky Utilities Company ("KU"), Western 
Kentucky Energy Corp., FCD LLC, PPL Corporation, PPL Services Corporation, and PPL Electric Utilities Corporation, at 
cost. LKS is organized along functional lines to accomplish its purpose of providing management, administrative, and 
technical services. 

Note 2 -Summary of Significant Accounting Policies 

LKS follows the FERC Uniform System of Accounts for Centralized Service Companies Subject to the Provisions of PUHCA 
2005. The accompanying financial statements were prepared in accordance with the accounting requirements set forth 
in the Uniform System of Accounts and published accounting releases of the FERC, which is a comprehensive basis of 
accounting other than GAAP. 

General. Dollars within these footnotes are in millions, unless otherwise noted. 

Presentation 

The accompanying financial statements are prepared on the regulatory basis of accounting in accordance with the 
requirements of the FERC, which is a comprehensive basis of accounting other than GAAP. The significant differences 
between GAAP and FERC reporting are as follows: 

Reporting Classifications FERC reporting GAAP reporting 

Deferred taxes Reported gross on the Balance Reported as a net asset or net 

Sheet (a deferred asset and a liability. 

deferred liability are recorded). 

I FERC FORM 60 (NEW 12-05) 204.1 
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Schedule XIV- Notes to Financial Statements 

Reporting Classifications FERC reporting GAAP reporting 

Income taxes Income taxes, deferred taxes and Income taxes, deferred taxes and 

investment tax credits are investment tax credits are netted 

reported on separate lines on the on a single line on the Income 

Income Statement. Statement. 

Pension and OPEB non-service Reported in PP&E. Reported as a regulatory asset or 

costs eligible for capitalization regulatory liability 

Utility plant acquired before Reported at original cost. Restated to net fair value as of 

November 1, 2010 November 1, 2010. 

Amounts presented within the Reported without purchase Reported with purchase 

Balance Sheet, Income Statement accounting adjustments. accounting adjustments. 

and Statement of Retained 

Earnings. 

Property. Property, plant and equipment includes property that is in use and under construction, and is reported at 
cost. PP&E was not recorded at fair value as of the PPL acquisition for FERC-reporting purposes. 

Depreciation and Amortization. Depreciation is computed on a straight-line basis. Office furniture is depreciated over 
30 years and personal computers are depreciated over 3 years. Leasehold improvements are depreciated over the life 
of the lease. 

Tax Cuts and Jobs Act (TCJA). The Company recognized certain provisional amounts relating to the impact of the 

enactment of the TOA in their December 31, 2017 financial statements, in accordance with SEC guidance. Included in 
those provisional amounts were estimates of: tax depreciation and deductible executive compensation, both of which 
were based on the interpretation and application of various provisions of the TCJA. 

LKS's federal income tax return is included in a United States consolidated income tax return filed by LKS's parent, PPL. 
In the third quarter of 2018, PPL filed its consolidated federal income tax return, which was prepared using guidance 
issued by the U.S. Treasury Department and the IRS since the filing of the 2017 Form 10-K. Accordingly, LKS updated the 
provisional amounts and now consider them to be complete. In addition, LKS recorded the tax impact of the U.S. 
federal corporate income tax rate reduction from 35% to 21% on the changes to deferred tax assets and liabilities 
resulting from the completed provisional amounts. 

Effective October 1, 2018, LKS prospectively adopted accounting guidance that gives entities the option to reclassify tax 

effects stranded within AOCI as a result of the TCJA to retained earnings. The reclassification applies only to those 

stranded tax effects arising from the TOA enactment. 

The adoption of this guidance resulted in LKS reclassifying $26 million of deferred tax effects (primarily related to 

pension and other post-retirement benefits) stranded in AOCI as a result of the TCJA to retained earnings. 

I FERC FORM 60 (NEW 12·05) 204.2 
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Schedule XIV- Notes to Financial Statements 

Kentucky State Tax Reform (HB 487). HB 487, which became law on April 27, 2018, provides for significant changes to 
the Kentucky tax code including (1) adopting mandatory combined reporting for corporate members of unitary business 
groups for taxable years beginning on or after January 1, 2019 (members of a unitary business group may make an 
eight-year binding election to file consolidated corporate income tax returns with all members of their federal affiliated 
group) and (2) a reduction in the Kentucky corporate income tax rate from 6% to 5% for taxable years beginning after 
December 31, 2017. LKS recognized a deferred tax charge of $3 million in the second quarter of 2018 associated with 
the remeasurement of accumulated deferred income tax balances. 

Income Taxes. Significant management judgment is required in developing the Company's provision for income taxes, 
primarily due to the uncertainty related to tax positions taken or expected to be taken in tax returns and valuation 

allowances on deferred tax assets. 

Significant management judgment is also required to determine the amount of benefit to be recognized in relation to an 

uncertain tax position. The Company uses a two-step process to evaluate tax positions. The first step requires an entity 
to determine whether, based on the technical merits supporting a particular tax position, it is more likely than not 

(greater than a 50% chance) that the tax position will be sustained. This determination assumes that the relevant taxing 
authority will examine the tax position and is aware of all the relevant facts surrounding the tax position. The second 
step requires an entity to recognize in the financial statements the benefit of a tax position that meets the 

more-likely-than-not recognition criterion. The benefit recognized is measured at the largest amount of benefit that 

has a likelihood of realization, upon settlement, that exceeds 50%. The amounts ultimately paid upon resolution of 

issues raised by taxing authorities may differ materially from the amounts accrued and may materially impact the 

financial statements of the Company in future periods. See Note 5, Income Taxes. 

Accumulated Deferred Income Taxes. Deferred income taxes reflect the net future tax effects of temporary differences 

between the carrying amounts of assets and liabilities for accounting purposes and their basis for income tax purposes, 

as we1'1 as the tax effects of net operating losses and tax credit carryforwards. See Note 5, Income Taxes. 

Use of Estimates. The preparation of financial statements in conformity with GAAP requires management to make 
estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent 
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the 
reporting period. Actual results could differ from those estimates. 

Note 3- Related Party Transactions 

Provisions of Services 

LKS engages in transactions in the normal course of business with other LKE subsidiaries and PPL subsidiaries. These 
transactions are primarily composed of services received and/or rendered including contracting with third party 
vendors for goods and services. These services are priced at cost which represents market. 

LKS provides the subsidiaries of LKE and PPL with a variety of centralized administrative, management and support 
services. Charges for these services include labor, overheads and other expenses of LKS employees performing services 
for the subsidiaries of LKE and PPL and vouchers paid by LKS on behalf of the subsidiaries of LKE and PPL. The cost of 
these services is directly charged or, for general costs which cannot by directly attributed, charged based on 
predetermined allocation factors, including the ratios discussed in Methods of Allocations on pages 402.1-402.5. 
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Schedule XIV· Notes to Financial Statements 

Intercompany billings from LKS are listed on page 307, Analysis of Billing- Associate Companies (Account 457). These 
billings do not include convenience payments which are shown as a footnote to page 106, line 39, column b. 

Intercompany billings are settled monthly, accordingly there is no interest or other compensation charged for the use of 

capital. 

Note 4- Pension and Other Postretirement Benefit Plans 

Although LKS does not directly sponsor any defined benefit plans, it is allocated a portion of the funded status and costs 
of plans sponsored by LKE based on its participation in those plans, which management believes are reasonable. The 
defined benefit pension plan of LKE and its subsidiaries was closed to new employees hired after December 31, 2005. 
Employees hired after December 31, 2005 receive additional company contributions above the standard matching 
contributions to their savings plans. 

The majority of LKS employees are eligible for certain health care and life insurance benefits upon retirement through a 
contributory plan. Postretirement health benefits may be paid from a 401(h) account established as part of the LKE 
plan within the PPL Services Corporation Master Trust, funded VEBA trusts, and company funds. 

LKS allocates its pension and other postretirement costs to affiliates. LKS's allocated pension benefit costs charged to 
expense or regulatory assets, excluding amounts charged to construction and other balance sheet accounts, for pension 
benefits were $23 million in both 2018 and 2017, and amounts charged to construction work in progress and other 
balance sheet accounts were $5 million in both 2018 and 2017. Net periodic defined benefits costs charged to expense, 
excluding amounts charged to construction and other balance sheet accounts, for other postretirement benefits were 
less than a million and $1 million in 2018 and 2017. 

The actuarially determined obligations of current active employees and retired employees of LKS are used as a basis to 
allocate total plan activity, including active and retiree costs and obligations. LKS's allocated share of the funded status 
of the pension plans resulted in a liability of $273 million and $287 million at December 31, 2018 and 2017. LKS's 
allocated share of other postretirement benefits resulted in no liability at December 31, 2018.and a liability of $3 million 
at December 31, 2017. 

Plan Assets - Pension Plans 

The pension plan sponsored by LKE is invested in the PPL Services Corporation Master Trust ("the Master Trust") that 
also includes a 401(h) account that is restricted for certain other postretirement benefit obligations of LKE. The 
investment strategy for the Master Trust is to achieve a risk-adjusted return on a mix of assets that, in combination with 
the Company's funding policy, will ensure that sufficient assets are available to provide long-term growth and liquidity 
for benefit payments, while also managing the duration of the assets to complement the duration of the liabilities. The 
Master Trust benefits from a wide diversification of asset types, investment fund strategies and external investment 
fund managers, and therefore has no significant concentration of risk. 

The investment policy of the Master Trust outlines investment objectives and defines the responsibilities of the 
Employee Benefit Plan Board (EBPB), external investment managers, investment advisor, trustee and custodian. The 
investment policy is reviewed annually by PPL's Board of Directors. 
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The EBPB created a risk management framework around the trust assets and pension liabilities. This framework 

considers the trust assets as being composed ofthree sub-portfolios: growth, immunizing and liquidity portfolios. The 
growth portfolio is comprised of investments that generate a return at a reasonable risk, including equity securities, 

certain debt securities and alternative investments. The immunizing portfolio consists of debt securities, generally with 
long durations, and derivative positions. The immunizing portfolio is designed to offset a portion of the change in the 
pension liabilities due to changes in interest rates. The liquidity portfolio consists primarily of cash and cash equivalents. 

Target allocation ranges have been developed for each portfolio based on input from external consultants with a goal of 
limiting funded status volatility. The EBPB monitors the investments in each portfolio, and seeks to obtain a target 
portfolio that emphasizes reduction of risk of loss from market volatility. In pursuing that goal, the EBPB establishes 
revised guidelines from time to time. EBPB investment guidelines, as of the end of 2018, are presented below. 

The asset allocation for the trust and the target allocation by portfolio, at December 31, are as follows: 

Growth Portfolio 

Equity securities 

Debt securities (b) 

Alternative investments 

Immunizing Portfolio 

Debt securities (b) 

Derivatives 

Liquidity Portfolio 

Total 

Growth Portfolio 

Equity securities 

Debt securities (b) 

Alternative investments 

Immunizing Portfolio 

Debt securities (b) 

Derivatives 

Liquidity Portfolio 

Total 

Percentage of 

Trust Assets 

2018 (a) 

55% 

30% 

15% 

10% 

43% 

39% 

4% 
2% 

100% 

Percentage of 

Trust Assets 

2017 
56% 

32% 

14% 
10% 

43% 

39% 

4% 
1% 

100% 

Target Asset 

Allocation (a) 

2018 

55% 

43% 

2% 
100% 

(a) Allocations exclude consideration of a group annuity contract held by the LG&E and KU Retirement Plan. 

' (b) Includes commingled debt funds, which the Company treats as debt securities for asset allocation purposes. 
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LKE has pension plans, including LG&E's plan, whose assets are invested solely in the Master Trust, which is fully 
disclosed below. The fair value of the plans' assets of $1.3 billion and $1.4 billion at December 31, 2018 and 2017 
represents an interest of approximately 42% and 40% in the Master Trust. 

The fair value of net assets in the Master Trust by asset class and level within the fair value hierarchy was: 

DECEMBER 31, 2018 

Cash and Cash Equivalents 
Equity securities 

U.S.: 
U.S. Equity 
U.S. Equity fund measured at NAV (a) 
International equity fund at NAV (a) 
Commingled debt measured at NAV (a) 

Debt securities: 
U.S. Treasury and U.S. government 

sponsored agency 
Corporate 
Other 

Alternative investments: 
Real estate measured at NAV (a) 
Private equity measured at NAV (a) 
Hedge funds measured at NAV (a) 

Derivatives 
Insurance Contracts 

PPL Services Corporation Master Trust assets, 

at fair value 

Receivables and payables, net (b) 
401(h) account restricted for other 
postretirement benefit obligations 

Total PPL Services Corporation Master Trust 
pension assets 

Fair Value Measurements Using 

Total Levell Level2 Level3 
$ 220 $ 220 $ - $ 

$ 

$ 

159 
340 
466 
543 

212 
899 

17 

90 
65 

175 
33 
21 

3,240 

(2) 

(129) 

3,109 

159 

212 

$ 591 $ 

874 
17 

33 

924 $ 

25 

21 

46 

(a) In accordance with accounting guidance certain investments that are measured at fair value using the net asset 
value per share (NAV), or its equivalent, practical expedient have not been classified in the fair value hierarchy. The fair 
value amounts pre~ented in the table are intended to permit reconciliation ofthe fair value hierarchy to the amounts 
presented in the statement of financial position. 

(b) Receivables and payables, net represent amounts for investments sold/purchased but not yet settled along with 
interest and dividends earned but not yet received. 
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DECEMBER 31,2017 
Fair Value Measurements Using 

Total Levell Level2 Level3 

Cash and Cash Equivalents $ 301 $ 301 $ - $ 
Equity securities 

U.S.: 

U.S. Equity 229 229 

U.S. Equity fund measured at NAV (a) 364 

International equity fund at NAV (a) 538 

Commingled debt measured at NAV (a) 611 

Debt securities: 

U.S. Treasury and U.S. government 

sp_onsored agency 186 186 

Corporate 883 870 13 

Other 10 10 

Alternative investments: 

Real estate measured at NAV (a) 109 

Private equity measured at NAV (a) 80 

Hedge funds measured at NAV (a) 17S 

Derivatives: 

Interest rate swaps and swaptions so so 
Other 1 1 

Insurance Contracts 24 24 

PPL Services Corporation Master Trust assets, 

at fair value $ 3,S61 $ 716 $ 931 $ 37 

Receivables and payables, net (b) 72 

401(h) account restricted for other 

postretirement benefit obligations (145) 

Total PPL Services Corporation Master Trust 

pension assets $ 3,488 

(a) In accordance with accounting guidance certain investments that are measured at fair value using the net asset 
value per share (NAV), or its equivalent, practical expedient have not been classified in the fair value hierarchy. The fair 
value amounts presented in the table are intended to permit reconciliation of the fair value hierarchy to the amounts 
presented in the statement of financial position. 

(b) Receivables and payables, net represent amounts for investments sold/purchased but not yet settled along with 
interest and dividends earned but not yet received. 
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A reconciliation of the Master Trust assets classified as Level 3 at December 31, 2018 is as follows: 

Corporate Debt Insurance Contracts Total 

Balance at beginning of period $ 13 $ 24 $ 37 
Actual return on plan assets 

Relating to assets still held 
at the reporting date 1 (1) 

(2) 
Relating to assets sold during period 3 3 

Purchases, sales and settlements 11 (4) 7 

Balance at end of period $ 25 $ 21 $ 46 

A reconciliation of the Master Trust assets classified as Level 3 at December 31, 2017 is as follows: 

Corporate Debt Insurance Contracts Total 

Balance at beginning of period $ 13 $ 27 $ 40 
Actual return on plan assets 

Relating to assets still held 

at the reporting date 1 1 
Purchases, sales and settlements (4) (4) 

Balance at end of period $ 13 $ 24 $ 37 

The fair value measurements of cash and cash equivalents are based on the amounts on deposit. 

The market approach is used to measure fair value of equity securities. The fair value measurements of equity 
securities (excluding commingled funds), which are generally classified as Levell, are based on quoted prices in active 
markets. These securities represent actively and passively managed investments that are managed against various 
equity indices. 

Investments in commingled equity and debt funds are categorized as equity securities. Investments in commingled 
equity funds include funds that invest in U.S. and international equity securities. Investments in commingled debt funds 
include funds that invest in a diversified portfolio of emerging market debt obligations, as well as funds that invest in 
investment grade long-duration fixed-income securities. 

The fair value measurements of debt securities are generally based on evaluations that reflect observable market 
information, such as actual trade information for identical securities or for similar securities, adjusted for observable 
differences. The fair value of debt securities is generally measured using a market approach, including the use of pricing 
models, which incorporate observable inputs. Common inputs include benchmark yields, relevant trade data, 
broker/dealer bid/ask prices, benchmark securities and credit valuation adjustments. When necessary, the fair value of 
debt securities is measured using the income approach, which incorporates similar observable inputs as well as 
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payment data, future predicted cash flows, collateral performance and new issue data. For the Master Trust, these 
securities represent investments in securities issued by U.S. Treasury and U.S. government sponsored agencies; 
investments securitized by residential mortgages, auto loans, credit cards and other pooled loans; investments in 
investment grade and non-investment grade bonds issued by U.S. companies across several industries; investments in 
debt securities issued by foreign governments and corporations. 

Investments in real estate represent an investment in a partnership whose purpose is to manage investments in core 
U.S. real estate properties diversified geographically and across major property types (e.g., office, industrial, retail, etc.). 
The strategy is focused on properties with high occupancy rates with quality tenants. This results in a focus on high 
income and stable cash flows with appreciation being a secondary factor. Core real estate generally has a lower degree 
of leverage when compared with more speculative real estate investing strategies. The partnership has limitations on 
the amounts that may be redeemed based on available cash to fund redemptions. Additionally, the general partner 
may decline to accept redemptions when necessary to avoid adverse consequences for the partnership, including legal 
and tax implications, among others. The fair value of the investment is based upon a partnership unit value. 

Investments in private equity represent interests in partnerships in multiple early-stage venture capital funds and 
private equity fund offunds that use a number of diverse investment strategies. The partnerships have limited lives of 
at least 10 years, after which liquidating distributions will be received. Prior to the end of each partnership's life, the 
investment cannot be redeemed with the partnership; however, the interest may be sold to other parties, subject to 
the general partner's approval. The Master Trust has unfunded commitments of $71 million that may be required 
during the lives of the partnerships. Fair value is based on an ownership interest in partners' capital to which a 
proportionate share of net assets is attributed. 

Investments in hedge funds represent investments in a fund of hedge funds. Hedge funds seek a return utilizing a 
number of diverse investment strategies. The strategies, when combined aim to reduce volatility and risk while 
attempting to deliver positive returns under most market conditions. Major investment strategies for the fund of hedge 
funds include long/short equity, tactical trading, event driven, and relative value. Shares may be redeemed with 45 days 
prior written notice. The fund is subject to short term lockups and other restrictions. The fair value for the fund has 
been estimated using the net asset value per share. 

The fair value measurements of derivative instruments utilize various inputs that include quoted prices for similar 
contracts or market-corroborated inputs. In certain instances, these instruments may be valued using models, including 
standard option valuation models and standard industry models. These securities primarily represent investments in 
treasury futures, total return swaps, interest rate swaps and swaptions (the option to enter into an interest rate swap), 
which are valued based on quoted prices, changes in the value of the underlying exposure or on the swap details, such 
as swap curves, notional amount, index and term of index, reset frequency, volatility and payer/receiver credit ratings. 

Insurance contracts, classified as Level 3, represent an investment in an immediate participation guaranteed group 
annuity contract. The fair value is based on contract value, which represents cost plus interest income less distributions 
for benefit payments and administrative expenses. 
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Plan Assets- Other Postretirement Benefit Plans 

LKE's other postretirement benefit plan is invested primarily in a 401(h) account, as disclosed in the PPL Services 

Corporation Master Trust, with insignificant amounts invested in money market funds within VEBA trusts for liquidity. 

Expected Cash Flows- Defined Benefit Plans 

LKS made contributions to the defined benefit pension plan of $5 million in 2018 and no contributions were made in 
2017. Contributions to offset Supplemental Executive Retirement Plan ("SERP") payments totaled $4 million and $3 
million in 2018 and 2017. LKE's defined benefit pension plan has the option to utilize an available prior year credit 
balance to meet current and future contribution requirements. LKS contributed $19 million to LKE's pension plan in 
January 2019. Contributions to offset SERP payments would cause LKS to contribute $4 million in 2019. No additional 
contributions are expected in 2019. 

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the 
LKE plans for LKS retirees. 

Note 5 - Income Taxes 

LKS's federal income tax return is included in a United States consolidated income tax return filed by LKS's parent, PPL. 

Each subsidiary ofthe consolidated tax group calculates its separate income tax for each period. The resulting 
' separate-return tax cost or benefit is paid to or received from the parent company or its designee. The Company also 

/ files income tax returns in various state jurisdictions. The tax years for 2013 and prior for Federal and State are no 

longer subject to examination. 

Components of income tax expense are shown in the table below for the year ended December 31: 

2018 2017 

Current- federal $ 1 $ 5 
Current- state 1 
Deferred- federal- net (a) 36 
Deferred- state- net (b) 4 (1) 
Total income tax expense $ 5 $ 41 

(a) Due to the enactment of the TCJA in 2017, LKS recorded a $40 million deferred tax expense related to the impact of the u.s. federal 

corporate income tax rate reduction from 35% to 21% on deferred tax assets and liabilities. 

(b) Due to the enactment of HB 487, LKS recorded a $3 million deferred tax expense related to the impact of the Kentucky corporate 

income tax rate reduction from 6% to 5% on deferred tax assets and liabilities 

Deferred tax assets and liabilities are summarized below as of December 31: 

Deferred tax assets: 
Pensions and similar obligations 
liabilities and other 

Total Deferred income tax assets 
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Note 6- Accumulated Other Comprehensive Income (Loss) 

Accumulated other comprehensive income consisted of the following: 

Funded Status of Pension 

and Postretirement Plans 

Pretax Tax Net 

(in millions) 

Balance at December 31, 2016 $ (182) $ 71 $ (111) 
Change in funded status of 

pension and postretirement plans (23) 8 (15) 

Balance at December 31, ~017 $ {205) $ 79 $ (126) 
Chance in funded status of 

pension and post retirement plans 30 (34) (4) 

Balance at December 31, 2018 $ (175) $ 45 $ (130) 
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Account Title of Account Current Year Prior Year 

Line Number 

No. 
(a) (b) (c) (d) 

1 I SERVICE COMPANY OPERATING REVENUES 

== 2 1400 I Service Company Operating Revenues 

3 I SERVICE COMPANY OPERATING EXPENSES 

4 1401 I Operation Expenses 224,176,021 230,844,243 

5 1402 jiVIOIIII"IIOIIu" Expenses 6,496,538 8,114,445 

6 1403 Depreciation Expenses 1,891,594 1,902,344 

7 1403.1 Depreciation Expense for Asset Retirement Costs 

8 1404 •v;-::~uuv, of Limited-Term Property 

9 405 of Other Property 

10 407.3 Regulatory Debits 

11 407.4 Regulatory Credits 

12 408.1 Taxes Other Than Income Taxes, Operating Income 11,809,723 12,486,446 

13 409.1 Income Taxes, Operating Income 830,093 6,816,520 

14 410.1 Provision for Deferred Income Taxes, Operating Income 11,523,916 53,874,663 

15 411.1 Provision for Deferred Income Taxes- Credit, Operating Income ( 7,381,008) ( 18,818,835) 

16 1411.4 Investment Tax Credit, Service Company Property 
.,., 1411.6 Gains from Disposition of Service Company Plant 

: 1411.7 Losses from Disposition of Service Company Plant ~ ~ . 

19 1411.10 I Accretion Expense 

20 412 Costs and Expenses of Construction or Other Services 86,189,302 115,946,227 

21 416 Costs and Expenses of Merchandising, Jobbing, and Contract Work 2,628 

22 TOTAL SERVICE COMPANY OPERATING EXPENSES (Total of Lines 4-21) 335,536,179 411,168,681 

23 NET SERVICE COMPANY OPERATING INCOME (Total of Lines 21ess 22) ( 2,053,652) ( 38,093,966) 

24 OTHER INCOME 

25 418.1 Equity in Earnings of Subsidiary Companies 

126 1419 !Interest and Dividend Income 1,984,891 ,517,947 

27 14' 9.1 Allowance for Other Funds Used During Construction 

28 1421 Miscellaneous Income or Loss 2,590 

29 1421.1 I Gain on Disposition of Property 

30 !TOTAL OTHER INCOME (Total of Lines 25-29) 1,984,891 1,520,537 

31 !OTHER INCOME DEDUCTIONS 

32 1421.2 I Loss on Disposition of Property 

33 1425 
1

, .. b.,...ldneous Amortization 

34 1426. 
1

uona11ons 

35 1426.2 I Life Insurance 

36 1426.3 Penalties 

37 1426.4 i Expenditures for Certain Civic, Political and Related Activities 1,077,491 1,056,821 

1426.5 I Other Deductions 1,841,859 2,724,150 

39 I TOTAL OTHER INCOME DEDUCTIONS (Total of Lines 32·38) 2,919,350 3,780,971 

40 ITI APPLICABLE TO OTHER INCOME AND DEDUCTIONS ~ 
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/ 
Account Title of Account Current Year Prior Year 

Line Number 

No. 
(a) (b) (c) (d) 

41 408.2 Taxes Other Than Income Taxes, Other Income and Deductions 

42 409.2 Income Taxes, Other Income and Deductions ( 233,147) ( 880,331) 

43 410.2 Provision for Deferred Income Taxes, Other Income and Deductions 

44 411.2 Provision for Deferred Income Taxes- Credit, Other Income and Deductions 

45 411.5 .... ~~"'·~·"Tax Credit, Other Income Deductions 

46 TOTAL TAXES APPLICABLE TO OTHER INCOME AND DEDUCTIONS (Total of Lines 41-45) ( 233,147) ( 880,331) 

47 ll'i II:I"U::;:) I CHARGES 

48 1427 Interest on Long-Term Debt 

49 428 of Debt Discount and Expense 

50 429 (less) Amortization of Premium on Debt- Credit 

51 1430 Interest on Debt to Associate Companies 

52 1431 Other Interest Expense 

53 1432 (less) Allowance for Borrowed Funds Used During Construction-Credit 

54 TOTAL INTEREST CHARGES (Total of Lines 48·53) 

55 NET INCOME BEFORE EXTRAORDINARY ITEMS (Total of Lines 23, 30, minus 39, 46, and 54) ( 2,754,964) ( 39,47 4,069) 

56 CAI.~·-.. - ... ~.n ITEMS 

-'i~ 434 '-AUQVIUIIIOIJincome 

'· / 
435 (less) Extraordinary Deductions 

59 I Net Extraordinary Items (Line 57 less Line 58) 

60 409.4 (less) Income Taxes, Extraordinary 

61 l'""'"auou ... a, 1 1tems After Taxes (Line 59 less Line 60) 

62 NET INCOME OR LOSS/COST OF SERVICE (Total of Lines 55-61) ( 2,754,964) ( 39,474,069) 

-. 
' ! 
' '· 
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1. Total cost of service will equal for associate and nonassociate companies the total amount billed under their separate analysis of 
billing schedules. 
' Account Title of Account Associate Company Associate Company Associate Company Nonassociate Nonassociate Nonassociate 

Number Direct Cost Indirect Cost Total Cost Company Company Company 
Line Direct Cost Indirect Cost Total Cost 
No. (a) (b) (c) (d) (e) (Q (g) (h) 

1 403-403.1 Depreciation Expense 1,891,594 1,891,594 

2 404-405 Amortization Expense 

3 407.3-407.4 Regulatory Debits/Credits- Net 

4 408.1-408.2 Taxes Other Than Income Taxes 1,020,094 10,789,628 11,809,722 

5 409.1-409.3 Income Taxes 

6 410.1-411.2 Provision for Deferred Taxes 

7 411.1-411.2 Provision for Deferred Taxes- Credit 

8 411.6 Gain from Disposition of Service Company Plant 

9 411.7 Losses from Disposition of Service Company Plant 

10 411.4-411.5 Investment Tax Credit Adjustment 

11 411.10 Accretion Expense 

412 Costs and Expenses of Construction or Other 

12 Services 51,891,21 34,298,090 86,189,303 

416 Costs and Expenses of Merchandising, Jobbing, 

13 and Contract Work for Associated Companies 

14 418 Non-operating Rental Income 

15 418.1 Equity in Earnings of Subsidiary Companies 

16 419 Interest and Dividend Income 

419.1 Allowance for Other Funds Used During 

17 Construction 
,. "'\ 421 Miscellaneous Income or Loss 

"~j 42t1 Gain on Disposition of Property 

20 421.2 Loss on Disposition Of Property 

21 425 Miscellaneous Amortization 

22 426.1 Donations 

23 426,2 Life Insurance 

24 426.3 Penalties 

426A Expenditures for Certain Civic, Political and 

25 Related Activities 9,63' 1,067,855 1,077,489 

26 42M Other Deductions 1,094,85 747,002 1,841,859 

27 427 Interest On Long-Tenm Debt 

28 428 Amortization of Debt Discount and Expense 

29 429 Amortization of Premium on Debt- Credit 

30 430 Interest on Debt to Associate Companies 

31 431 Other Interest Expense 

432 Allowance for Borrowed Funds Used During 

32 Construction 

500-509 Total Steam Power Generation Operation 

33 Expenses 4,344,51 10,862,931 15,207,449 

510-515 Total Steam Power Generation Maintenance 

34 Expenses 730,03 1,456,272 2,186,302 

· .. ~ 
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- --
Account Title of Account Total Charges for Services Total Charges for Services Total Charges for Services 
Number Direct Cost Indirect Cost Total Cost 

Line 
No. (a) (b) (i) Ol (k) 

1 403-403.1 Depreciation Expense 1,891,594 1,891,594 

2 404-405 Amortization Expense 

3 407.3-407.4 Regulatory Debits/Credits- Net 

4 408.1-408.2 Taxes Other Than Income Taxes 1,020,094 10,789,628 11,809,722 

5 409.1-409.3 Income Taxes 

6 410.1-411.2 Provision for Deferred Taxes 

7 411.1-411.2 Provision for Deferred Taxes - Credit 

8 411.6 Gain from Disposition of Service Company Plant 

9 411.7 Losses from Disposition of Service Company Plant 

10 411.4-411.5 Investment Tax Credit Adjustment 

11 411.10 Accretion Expense 

412 Costs and Expenses of Construction or Other 

12 Services· 51,891,213 34,298,090 86,189,303 

416 Costs and Expenses of Merchandising, Jobbing, 

13 and Contract Work for Associated Companies 

14 418 Non-operating Rental Income 

15 418.1 Equity in Earnings of Subsidiary Companies 

16 419 Interest and Dividend Income 

419.1 Allowance for Other Funds Used During 

17 Construction 
-~~ 421 Miscellaneous Income or Loss 

···'' 421.1 Gain on Disposition of Property 

20 421.2 Loss on Disposition Of Property 

21 425 Miscellaneous Amortization 

22 426.1 Donations 

23 426.2 Life Insurance 

24 426.3 Penalties 

426.4 Expenditures for Certain Civic, Political and 

25 Related Activities 9,634 1,067,855 1,077,489 

26 426.5 Other Deductions 1,094,857 747,002 1,841,859 

27 427 Interest On Long-Term Debt 

28 428 Amortization of Debt Discount and Expense 

29 429 Amortization of Premium on Debt- Credit 

30 430 Interest on Debt to Associate Companies 

31 431 Other Interest Expense 

432 Allowance for Borrowed Funds Used During 

32 Construction 

500-509 Total Steam Power Generation Operation 

33 Expenses 4,344,518 10,862,931 15,207,449 

510-515 Total Steam Power Generation Maintenance 

34 Expenses 730,030 1,456,272 2,186,302 

-
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Account Title of Account Associate Company Associate Company Associate Company Nonassociate Nonassociate Nonassociate 

Number Direct Cost Indirect Cost Total Cost Company Company Company 
Line Direct Cost Indirect Cost Total Cost 
No. (a) (b) (c) (d) (e) (ij (g) (h) 

517-525 Total Nuclear Power Generation Operation 

35 Expenses 

528-532 Total Nuclear Power Generation Maintenance 

36 Expenses 

535-540.1 Total Hydraulic Power Generation Operation 

37 Expenses m 714 

541-545.1 Total Hydraulic Power Generation Maintenance 

38 Expenses 2,511 2,511 

39 548-550.1 Total Other Power Generation Operation Expenses 144,28 ( 1,199) 143,083 

551-554.1 Total Other Power Generation Maintenance 

40 Expenses 25,82f 25,829 

41 555-557 Total Other Power Supply Operation Expenses 20,01 2,958,443 2,978,456 

42 560 Operation Supervision and Engineering an 2,373,319 2,374,194 

43 561.1 Load Dispatch-Reliability 912,636 912,636 

561.2 Load Dispatch-Monitor and Operate Transmission 

44 System 1,663,61 1,368,791 3,032,405 

561.3 Load Dispatch-Transmission Service and 

45 Scheduling 1,240,324 1,240,324 

46 561.4 Scheduling, System Control and Dispatch Services 

47 561.5 Reliability Planning and Standards Development 861,476 861,476 

- :dA 561.6 Transmission Service Studies 6,271 6,271 

561.7 Generation Interconnection Studies 2,47E 2,476 

561.8 Reliability Planning and Standards Development 

50 Services 

51 562 Station Expenses (Major Only) 232,88 232,887 

52 563 Overhead Line Expenses (Major Only) 82,891 82,891 

53 564 Underground Line Expenses (Major Only) 

54 565 Transmission of Electricity by Others (Major Only) 

566 Miscellaneous Transmission Expenses (Major 

55 Only) 147,924 1,071,945 1,219,869 

56 567 Rents 

57 567.1 Operation Supplies and Expenses (Nonmajor Only) 

58 Total Transmission Operation Expenses 2,136,93E 7,828,491 9,965,429 

568 Maintenance Supervision and Engineering (Major 

59 Only) 

60 569 Maintenance of Structures (Major Only) 

61 569.1 Maintenance of Computer Hardware 

62 569.2 Maintenance of Computer Software 

63 569.3 Maintenance of Communication Equipment 

569.4 Maintenance of Miscellaneous Regional 

64 Transmission Plant 

65 570 Maintenance of Station Equipment (Major Only) 329,90 514,876 844,776 

66 571 Maintenance of Overhead Lines (Major Only) 436,30 436,305 

67 572 Maintenance of Underground Lines (Major Only) 

573 Maintenance of Miscellaneous Transmission Plant 

(Major Only) 160,061 43,833 203,894 
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~-

! Account Title of Account Total Charges for Services Total Charges for Services Total Charges for Services 

Number Direct Cost Indirect Cost Total Cost 
-une 

No. (a) (b) (i) G) (k) 

517-525 Total Nuclear Power Generation Operation 

35 Expenses 

528-532 Total Nuclear Power Generation Maintenance 

36 Expenses 

535-540.1 Total Hydraulic Power Generation Operation 

37 Expenses 714 714 

541-545.1 Total Hydraulic Power Generation Maintenance 

38 Expenses 2,511 2,511 

39 546-550.1 Total Other Power Generation Operation Expenses 144,282 ( 1,199) 143,083 

551-554.1 Total Other Power Generation Maintenance 

40 Expenses 25,829 25,829 

41 555-557 Total Other Power Supply Operation Expenses 20,013 2,958,443 2,978,456 

42 560 Operation Supervision and Engineering 875 2,373,319 2,374,194 

43 561.1 Load Dispatch-Reliability 912,636 912,636 

561.2 Load Dispatch-Monitor and Operate Transmission 

44 System 1,663,614 1,368,791 3,032,405 

561.3 Load Dispatch-Transmission Service and 

45 Scheduling 1,240,324 1,240,324 

46 561.4 Scheduling, System Control and Dispatch Services 

47 561.5 Reliability Planning and Standards Development 861,476 861,476 

- ~~~ 561.6 Transmission Service Studies 6,271 6,271 

561.7 Generation Interconnection Studies 2,476 2,476 
-

561.8 Reliability Planning and Standards Development 

50 Services 

51 562 Station Expenses (Major Only) 232,887 232,887 

52 563 Overhead Line Expenses (Major Only) 82,891 82,891 

53 564 Underground Line Expenses (Major Only) 

54 565 Transmission of Electricity by Others (Major Only) 

566 Miscellaneous Transmission Expenses (Major 

55 Only) 147,924 1,071,945 1,219,869 

56 567 Rents 

57 567.1 Operation Supplies and Expenses (Nonmajor Only) 

58 Total Transmission Operation Expenses 2,136,938 7,828,491 9,965,429 

568 Maintenance Supervision and Engineering (Major 

59 Only) 

60 569 Maintenance of Structures (Major Only) 

61 569.1 Maintenance of Computer Hardware 

62 569.2 Maintenance of Computer Software 

63 569.3 Maintenance of Communication Equipment 

569.4 Maintenance of Miscellaneous Regional 

64 Transmission Plant 

65 570 Maintenance of Station Equipment (Major Only) 329,900 514,876 844,776 

66 571 Maintenance of Overhead Lines (Major Only) 436,305 436,305 

67 572 Maintenance of Underground Lines (Major Only) 

573 Maintenance of Miscellaneous Transmission Plant 

(Major Only) 160,061 43,833 203,894 

FERC FORM NO. 60 (REVISED 12-07) Page 304a 



Name of Respondent This ~or! Is: Resubmission Date Year/Period of Report 

LG&E and KU Services Company 
(1) X An Original (Mo, Da, Yr) 

(2) DA Resubmission I I Dec 31, 2018 

----
Account Title of Account Associate Company Associate Company Associate Company Nonassociate Nonassociate Nonassociate 

Number Direct Cost Indirect Cost Total Cost Company Company Company 
Line Direct Cost Indirect Cost Total Cost 
No. (a) (b) (c) (d) (e) (~ (g) (h) 

574 Maintenance ofTransmission Plant (Nonmajor 

69 Only) 

70 Total Transmission Maintenance Expenses 926,26 558,709 1,484,975 

71 575.1-575.8 Total Regional Market Operation Expenses 

72 576.1·576.5 Total Regional Market Maintenance Expenses 

73 580-589 Total Distribution Operation Expenses 4,936,85 7,287,903 12,224,755 

74 590-598 Total Distribution Maintenance Expenses 483,851 464,267 948,121 

Total Electric Operation and Maintenance 

75 Expenses 67,767,60 80,209,986 147,977,591 

700·798 Production Expenses (Provide selected accounts 

76 in a footnote) 

77 800<113 Total Other Gas Supply Operation Expenses 

78 814<126 Total Underground Storage Operation Expenses 150,111 150,111 

630<137 Total Underground Storage Maintenance 

79 Expenses 34,90 34,907 

80 840<142.3 Total Other Storage Operation Expenses 

81 843.1<143.9 Total Other Storage Maintenance Expenses 

844.1<146.2 Total Liquefied Natural Gas Terminaling and 

82 Processing Operation Expenses 

847.1<147.8 Total Liquefied Natural Gas Terminaling and 
~'l, Processing Maintenance Expenses 

850 Operation Supervision and Engineering 975,05 975,050 

85 851 System Control and Load Dispatching. 2,01 2,015 

86 852 Communication System Expenses 

87 853 Compressor Station Labor and Expenses 

88 854 Gas for Compressor Station Fuel 

89 855 Other Fuel and Power for Compressor Stations 

90 856 Mains Expenses 

91 857 Measuring and Regulating Station Expenses 

92 858 Transmission and Compression of Gas By Others 

93 859 Other Expenses 

94 860 Rents ) 
95 Total Gas Transmission Operation Expenses 977,06! 977,065 

96 861 Maintenance Supervision and Engineering 

97 862 Maintenance of Structures and Improvements 

98 863 Maintenance of Mains 20,8H 20,819 

99 864 Maintenance of Compressor Station Equipment 

865 Maintenance of Measuring And Regulating Station 

100 Equipment 

101 866 Maintenance of Communication Equipment 

102 867 Maintenance of Other Equipment 

103 Total Gas Transmission Maintenance Expenses 20,81~ 20,819 

104 870<181 Total Distribution Operation Expenses 268,81< 607,532 876,344 

\ 
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Schedule XVI- Analysis of Charges for Service- Associate and Non-Associate Companies (continued) 

Account Title of Account Total Charges for Services Total Charges for Services Total Charges for Services 
Number Direct Cost Indirect Cost Total Cost 

Line 
No. (a) (b) (i) OJ (k) 

574 Maintenance of Transmission Plant (Non major 

69 Only) 

70 Total Transmission Maintenance Expenses 926,266 558,709 1,484,975 

71 575.1-575.8 Total Regional Market Operation Expenses 

72 576.1-576.5 Total Regional Market Maintenance Expenses 

73 580-589 Total Distribution Operation Expenses 4,936,852 7,287,903 12,224,755 

74 590-598 Total Distribution Maintenance Expenses 483,854 464,267 948,121 

Total Electric Operation and Maintenance 

75 Expenses 67,767,605 80,209,986 147,977,591 

700-798 Production Expenses (Provide selected accounts 

76 in a footnote) 

77 800-813 Total Other Gas Supply Operation Expenses 

78 814-826 Total Underground Storage Operation Expenses 150,111 150,111 

830-837 Total Underground Storage Maintenance 

79 Expenses 34,907 34,907 

80 840-842.3 Total Other Storage Operation Expenses 

81 843.1-843.9 Total Other Storage Maintenance Expenses 

844.1-846.2 Total Liquefied Natural Gas Terminaling and 

82 Processing Operation Expenses 

847.1-847.8 Total Liquefied Natural Gas Terminaling and 
_jl~ Processing Maintenance Expenses 

850 Operation Supervision and Engineering 975,050 975,050 

85 851 System Control and Load Dispatching. 2,015 2,015 

86 852 Communication System Expenses 

87 853 Compressor Station Labor and Expenses 

88 854 Gas for Compressor Station Fuel 

89 855 Other Fuel and Power for Compressor Stations 

90 856 Mains Expenses 

91 857 Measuring and Regulating Station Expenses 

92 858 Transmission and Compression of Gas By Others 

93 859 Other Expenses 

94 860 Rents 

95 Total Gas Transmission Operation Expenses 977,065 977,065 

96 861 Maintenance Supervision and Engineering 

97 862 Maintenance of Structures and Improvements 

98 863 Maintenance of Mains 20,819 20,819 

99 864 Maintenance of Compressor Station Equipment 

665 Maintenance of Measuring And Regulating Station 

100 Equipment 

101 866 Maintenance of Communication Equipment 

102 867 Maintenance of Other Equipment 

103 Total Gas Transmission Maintenance Expenses 20,819 20,819 

104 870-881 Total Distribution Operation Expenses 268,812 607,532 876,344 

----

' 
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Account Title of Account Associate Company Associate Company Associate Company Non associate Nonassociate Nonassociate 
Number Direct Cost Indirect Cost Total Cost Company Company Company 

Line Direct Cost Indirect Cost Total Cost 
No. (a) (b) (c) (d) (e) (Q (g) (h) 

105 885-894 Total Distribution Maintenance Expenses 48,531 116,173 164,707 

Total Natural Gas Operation and Maintenance 

106 Expenses 1,500,24 723,705 2,223,953 

107 901 Supervision 330,71 5,344,796 5,675,515 

108 902 Meter reading expenses 10 432,085 432,191 

109 903 Customer records and collection expenses 1,320,801 16,429,031 17,749,832 

110 904 Uncollectible accounts 

111 905 Miscellaneous customer accounts expenses 885 885 

112 906 Total Customer Accounts Operation Expenses 1,651,62 22,206,797 23,858,423 

113 907 Supervision 1,058,121 1,058,121 

114 908 Customer assistance expenses 2,170,831 690,714 2,861,545 

909 Informational And Instructional Advertising 

115 Expenses 

910 Miscellaneous Customer Service And lnfonmational 

116 Expenses 313,16 20,043 333,203 

Total Service and lnfonmational Operation 

117 Accounts 2,483,991 1,768,878 4,252,869 

118 911 Supervision 

119 912 Demonstrating and Selling Expenses 

120 913 Advertising Expenses 
-·;,. 916 Miscellaneous Sales Expenses 

_ .. Total Sales Operation Expenses 

123 920 Administrative and General Salaries 6,756,52 64,979,063 71,735,588 

124 921 Office Supplies and Expenses 458,12 9,980,351 10,438,474 

125 923 Outside Services Employed 5,403,20 9,531,336 14,934,538 

126 924 Property Insurance 

127 925 Injuries and Damages 81,90E 24,372 106,278 

128 926 Employee Pensions and Benefits 9,964,80 41,898,802 51,863,609 

129 928 Regulatory Commission Expenses 26,34( 26,340 

130 930.1 General Advertising Expenses 

131 930.2 Miscellaneous General Expenses 22 629,153 629,381 

132 931 Rents 33,88~ 3,773,228 3,807,117 

Total Administrative and General Operation 

133 Expenses 22,725,02( 130,816,305 153,541 ,325 

134 935 Maintenance of Structures and Equipment 156,901 1,471,461 1,628,366 

Total Administrative and General Maintenance 

135 Expenses 27,017,54< 156,263,441 183,280,983 

136 Total Cost of Service 96,285;391 237,197,132 333,482,527 
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Schedule XVI- Analysis of Charges for Service- Associate and Non-Associate Companies (continued) 

-- -
Account Title of Account Total Charges for Services Total Charges for Services Total Charges for Services 

Number Direct Cost Indirect Cost Total Cost 
Line 
No. (a) (b) (i) m (k) 

105 665<194 Total Distribution Maintenance Expenses 48,534 116,173 164,707 

Total Natural Gas Operation and Maintenance 

106 Expenses 1,500,248 723,705 2,223,953 

107 901 Supervision 330,719 5,344,796 5,675,515 

108 902 Meter reading expenses 106 432,085 432,191 

109 903 Customer records and collection expenses 1,320,801 16,429,031 17,749,832 

110 904 Uncollectible accounts 

111 905 Miscellaneous customer accounts expenses 885 885 

112 906 Total Customer Accounts Operation Expenses 1,651,626 22,206,797 23,858,423 

113 907 Supervision 1,058,121 1,058,121 

114 906 Customer assistance expenses 2,170,831 690,714 2,861,545 

909 Informational And Instructional Advertising 

115 Expenses 

910 Miscellaneous Customer Service And I nfonmational 

116 Expenses 313,160 20,043 333,203 

Total Service and lnfonmational Operation 

117 Accounts 2,483,991 1,768,878 4,252,869 

118 911 Supervision 

119 912 Demonstrating and Selling Expenses 

120 913 Advertising Expenses 

" 916 Miscellaneous Sales Expenses 

- f~ Total Sales Operation Expenses 

123 920 Administrative and General Salaries 6,756,525 64,979,063 71,735,588 

124 921 Office Supplies and Expenses 458,123 9,980,351 10,438,474 

125 923 Outside Services Employed 5,403,202 9,531,336 14,934,538 

126 924 Property Insurance 

127 925 Injuries and Damages 81,906 24,372 106,278 

128 926 Employee Pensions and Benefits 9,964,807 41,898,802 51,863,609 

129 928 Regulatory Commission Expenses 26,340 26,340 

130 930.1 General Advertising Expenses 

131 930.2 Miscellaneous General Expenses 228 629,153 629,381 

132 931 Rents 33,889 3,773,228 3,807,117 

Total Administrative and General Operation 

133 Expenses 22,725,020 130,816,305 153,541,325 

134 935 Maintenance of Structures and Equipment 156,905 1,471,461 1,628,366 

Total Administrative and General Maintenance 

135 Expenses 27,017,542 156,263,441 183,280,983 

136 Total Cost of Service 96,285,395 237,197,132 333,482,527 

--· 
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Schedule XVII -Analysis of Billing -Associate Companies (Account 457) 

1. For services rendered to associate companies (Account 457), list all of the associate companies. 

,, 

' 

Name of Associate Company Account457.1 Account 457.2 Account457.3 Total Amount Billed 

Line Direct Costs Charged Indirect Costs Charged Compensation For Use 

No. of Capital 
(a) (b) (c) (d) (e) 

1 Louisville Gas and Electric Company 40,927,408 110,382,928 151,310,336 

2 Kentucky Utilities Company 43,036,655 125,941,568 168,978,223 

3 Western Kentucky Energy Corp. 5,218 5,218 

4 FCDLLC 2,532 2,532 

5 PPL EU Services Corporation 39,065 8,498 47,563 

6 LG&E and KU Capital LLC 12,107,477 851,689 12,959,166 

7 PPL Corporation 791 299 1,090 

8 PPL Services Corporation 127,418 9,486 136,904 

9 PPL Electric Ultilities Corporation 29,565 29,565 

10 PPL Strategic Development, LLC 9,266 2,664 11,930 

11 

12 

13 

14 

15 

16 

17 

18 

19 

"i) 
', /I 
'~,-" 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

39 

40 Total 96,285,395 237,197,132 333,482,527 
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Schedule XVIII -Analysis of Billing - Non-Associate Companies (Account 458) 

1. For services rendered to nonassociate companies (Account 458), list all of the nonassociate companies. In a footnote, describe the 
__ services rendered to each respective nonassociate company. 

Name of Non-associate Company Account 458.1 Account 458.2 Account 458.3 Account 458.4 Total Amount Billed 

Line Direct Costs Charged Indirect Costs Compensation For Excess or Deficiency on 
No. Charged Use of Capital Servicing Non-associate 

(b) Utility Companies 
(a) (c) (d) (e) (n 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

~I;) 
·, 
1) 

" -· 
21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

39 

40 Total 

' 
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Schedule XIX - Miscellaneous General Expenses -Account 930.2 

1. Provide a listing of the amount included in Account 930.2, "Miscellaneous General Expenses" classifying such expenses according to 
.~heir nature. Amounts less than $50,000 may be grouped showing the number of items and the total for the group. 

Payments and expenses permitted by Section 321 (b)(2) of the Federal Election Campaign Act, as amended by Public Law 94-283 in 
. ;J76 (2 U.S.C. 441(b}(2)) shall be separately classified. 

Title of Account Amount 

Line (b) 
No. (a) 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 
-

;l 
.!l 
21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

39 

40 Total 

) 
· . ./ 
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Schedule XX· Organization Chart 

1. Provide a graphical presentation of the relationships and inter relationships within the service company that identifies lines of authority and 

responsibility in the organization. 

The following were officers of LKS as of December 31, 2018: 

Paul W. Thompson- Chairman of the Board, Chief Executive Officer and President 

Lonnie E. Bellar- Chief Operating Officer 
D. Ralph Bowling - Vice President, Power Production 

Thomas A. Jessee- Vice President, Transmission 

John P. Malloy - Vice President, Gas Distribution 

Elizabeth J. McFarland - Vice President, Customer Services 

David S. Sinclair - Vice President, Energy Supply and Analysis 

Ronald Scott Straight - Vice President, Project Engineering 

John K. Wolfe - Vice President, Electric Distribution 

Kent W. Blake- Chief Financial Officer 

Daniel K. Arbough - Treasurer 

Robert M. Conroy- Vice President, State Regulation and Rates 

Christopher M. Garrett - Controller 

Eric Slavinsky- Chief Information Officer 

Gregory J. Meiman - Vice President, Human Resources 

John R. Crockett Ill- General Counsel, Chief Compliance Officer and Corporate Secretary 
David J. Freibert - Vice President, External Affairs 

Mary C. Whelan - Vice President, Communications 
Angie M. Evans- Vice President, Corporate Responsibility and Community Affairs 

Victor A. Staffieri, Chairman of the Board and Chief Executive Officer, announced his retirement, effective March 
15,2018. 

Paul W. Thompson, President and Chief Operating Officer, was named Chairman of the Board, President and 
Chief Executive Officer, effective March 16, 2018. 

Lonnie E. Bellar, Senior Vice President-Operations, was named Chief Operating Officer and a director, effective 
March 16, 2018. 

Dorothy E. O'Brien, Vice President and Deputy General Counsel, Legal and Environmental Affairs was named 
Vice President and Deputy General Counsel, effective January 1, 2018 and announced her retirement, effective 
April17, 2018. John R. Crockett Ill was named General Counsel, Chief Compliance Officer and Corporate 
Secretary, effective January 1, 2018. 

Valerie L. Scott, Controller, was named Vice President, Accounting effective January 1, 2018 and announced her 
retirement, effective February 19, 2018. Christopher M. Garrett, Director of Rates was named Controller, 

: effective January 1, 2018. 
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Schedule XX - Organization Chart 

Angie M. Evans, director of Corporate Responsibility and Community Affairs, was named Vice President, 
Corporate Responsibility and Community Affairs, effective March 26, 2018. 
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Schedule XXI • Methods of Allocation 

1. Indicate the service department or function and the basis for allocation used when employees render services to more than one department or 
functional group. If a ratio, include the numerator and denominator. 

2. Include any other allocation methods used to allocate costs. 

Service Department or Function Basis of Allocation 

Customer Service Number of Customers Ratio 

Sales and Marketing Number of Customers Ratio 

Economic Development and Major Accounts Number of Customers Ratio 

Meter Reading Services Number of Meters Ratio 

Cash Remittance Revenue Ratio 

Billing Integrity Number of Customers Ratio; Number of Meters Ratio 

Energy Efficiency Number of Customers Ratio 

Smart Grid Strategy Number of Customers Ratio 

Field Services Number of Meters Ratio 

CCS Retail Business Readiness Number of Customers Ratio 

Project Engineering Generation Ratio 

System Laboratory Total Utility Plant Assets Ratio 

Generation Total Utility Plant Assets Ratio 

Generation Services and Safety Total Utility Plant Assets Ratio; Total Utility Electric Plant Assets 
Ratio 

Fuel Procurement Contract Ratio; Generation Ratio 

Project Development Total Utility Plant Assets Ratio 

Strategy, Reliability and Tariffs Transmission Ratio 

Operations and Construction Transmission Ratio; Total Assets Ratio; Total Utility Plant Assets 
Ratio 

Reliability and Compliance Transmission Ratio 

Energy Marketing Generation Ratio 

Market Forecasting Generation Ratio 

Load Forecasting Generation Ratio 

Generation Planning and Analysis Generation Ratio 

Network Trouble and Dispatch Number of Customers Ratio 

Electric Engineering Total Assets Ratio 

Distribution Asset Management Number of Customers Ratio; Total Assets Ratio 

Forestry Total Assets Ratio 

Substation Construction and Maintenance Total Utility Plant Assets Ratio 

Budgeting Revenue, Total Assets and Number of Employees Ratio; 
Transmission Ratio; Generation Ratio; Number of Customers 
Ratio 

Financial Planning Revenue, Total Assets and Number of Employees Ratio 

Accounting and Reporting Revenue, Total Assets and Number of Employees Ratio 

Property Accounting Total Utility Plant Assets Ratio 

Revenue Accounting Revenue Ratio 

Payroll Number of Employees Ratio 

Tax Accounting, Compliance and Reporting Revenue, Total Assets and Number of Employees Ratio 

Audit Services Revenue, Total Assets and Number of Employees Ratio 

Sarbanes-Oxley Compliance Revenue, Total Assets and Number of Employees Ratio 
FERC FORM 60 (NEW 12·05) 402.1 _I 



Name of Respondent 

LG&E and KU Services Company 

Treasury and Corporate Finance 

Risk Management 

Credit Administration 

Energy Marketing Trading Controls 

Supply Chain 

Accounts Payable 

IT Security 

IT Applications Development and Support 

IT Infrastructure and Operations 

IT Governance 

IT Business Services 

IT Major Projects 

tegal 

Compliance 

Environmental Affairs 

Regulatory Affairs 

Government Affairs Management 

Internal Communications 

External and Brand Communications 

Public Affairs Management 

Facilities and Buildings 

Security 

Production Mail 

Document 

Process Management and Performance 

Right-of-Way 

Transportation 

HR Compensation 

HR Benefits 

Other HR Services 

Health and Safety 

Executive Management 

I FERC FORM 60 (NEW 12-05) 
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Schedule XXI - Methods of Allocation 

Revenue, Total Assets and Number of Employees Ratio 

Total Utility Plant Assets Ratio 

Generation Ratio 

Generation Ratio 

2018 

Non-Fuel Material and Services Expenditures Ratio; Network 
Users Ratio; Ultimate Users Ratio 

Number of Transactions Ratio; Non-Fuel Material and Services 
Expenditures Ratio 

Corporate Information Security Ratio; Network Users Ratio; 
Number of Employees Ratio; Ultimate Users Ratio 
Network Users Ratio; Number of Employees Ratio; 

Number of Customers Ratio; Ultimate Users Ratio 
Network Users Ratio; Number of Employees Ratio; 

Ultimate Users Ratio 
Network Users Ratio; Number of EmploVees Ratio; 
Ultimate Users Ratio 
Network Users Ratio; Number of Employees Ratio; 
Ultimate Users Ratio 
Network Users Ratio; Number of Employees Ratio; 
Ultimate Users Ratio 
Revenue, Total Assets and Number of Employees Ratio 

Number of Employees Ratio; Total Utility Plant Assets Ratio 

Electric Peak Load Ratio 

Revenue Ratio 

Revenue Ratio 

Number of Employees Ratio 

Number of Customers Ratio; Revenue, Total Assets and Number 
of Employees Ratio 
Revenue, Total Assets and Number of Employees Ratio 

Number of Customers Ratio; Number of Employees Ratio; 
Facilities Ratio 
Number of Employees Ratio 

Number of Customers Ratio 

Number of Employees Ratio 

Number of Customers Ratio 

Number of Customers Ratio 

Number of Employees Ratio; Vehicle Cost Allocation Ratio 

Number of Employees Ratio 

Number of Employees Ratio 

Number of Employees Ratio 

Number of Employees Ratio 

Generation Ratio; Number of Customers Ratio; Network Users 

Ratio; Number of Employees Ratio; Revenue Ratio; Revenue, 

Total Assets and Number of Employees Ratio; Total Assets 
Ratio; Total Utility Plant Assets Ratio; Transmission Ratio 
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Name of Respondent This Report is: Resubmission Date Year of Report 
(1) ~An Original (Mo, Da, Yr) 

LG&E and KU Services Compan~ (2) A Resubmission I I 2018 

Schedule XXI - Methods of Allocation 

Contract Ratio- Based on the sum of the physical amount (i.e. tons of coal, mmbtu of natural gas) of the contract for 
coal and natural gas fuel burned for the immediately preceding twelve consecutive calendar months, the numerator of 
which is for an operating company and the denominator of which is for all operating companies. This ratio is calculated 
on an annual basis. Any changes in the ratio will be determined no later than May 1st of the following calendar year, 
and charges to date will be reallocated for any significant changes in the ratio from that used in the prior year. 

Corporate Information Security Ratio- This ratio allocates the cost of cyber security activities using an allocation 
consistent with the methodology used by third party insurers providing cyber security insurance to the organization. 
The methodology assigns a percentage ofthe premium based on the various risks (e.g., number of employees, the 
number of customers, etc.}. The total of the percentages equals 100%. This ratio is calculated on an annual basis. Any 
changes in the ratio will be determined no later than May 1st of the following calendar year, and charges to date will 
be reallocated for any significant changes in the ratio from that used in the prior year. 

Departmental Charge Ratio- A specific department ratio based upon various factors. The departmental charge ratio 
typically applies to indirectly attributable costs such as departmental administrative, support, and/or material and 
supply costs that benefit more than one affiliate and that require allocation using general measures of cost causation. 
Methods for assignment are department-specific depending on the type of service being performed and are 
documented and monitored by the Budget Coordinators for each department. The numerator and denominator vary 
by department. The ratio is based upon various factors such as labor hours, labor dollars, departmental or entity 
headcount, capital expenditures, operations and maintenance costs, retail energy sales, charitable contributions, 
generating plant sites, average allocation of direct reports, net book value of utility plant, total line of business assets, 
electric capital expenditures, substation assets and transformer assets. The departmental Charge Ratio will only be 
used with prior approval by the Controller when other applicable rations would not result in the fair assignment of 
costs. These ratios are calculated on an annual basis. Any changes in these ratios will be determined no later than May 
1st of the following calendar year, and charges to date will be reallocated for any significant changes in any of these 
ratios from that used in the prior year. 

Electric Peak Load Ratio- Based on the sum of the monthly electric maximum system demands for the immediately 
preceding twelve consecutive calendar months, the numerator of which is for an operating company and the 
denominator of which is for all operating companies. This ratio is calculated on an annual basis. Any changes in the 
ratio will be determined no later than May 1st of the following calendar year, and charges to date will be reallocated 
for any significant changes in the ratio from that used in the prior year. 

Facilities Ratio- Based on a two-tiered approach with one tier based on the number of employees by department or 
line of business and the other tier based on the applicable department or line of business ratio. The numerator for the 
number of employees is the number of employees by department or line of business at the facility and the 
denominator is the total employees at the facility. The numerator and denominator for the applicable department or 
line of business for the service provided as described in this document. Any changes in the ratio will be determined no 
later than May 1st of the following calendar year, and charges to date will be reallocated for any significant changes in 
the ratio from that used in the prior year. 

Generation Ratio- Based on the annual forecast of megawatt hours, the numerator of which is for an operating 
company and the denominator of which is for all operating companies. This ratio is calculated on an annual basis. Any 
changes in the ratio will be determined no later than May 1st of the following calendar year, and charges to date will 
be reallocated for any significant changes in the ratio from that used in the prior year. 
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Schedule XXI- Methods of Allocation 

Network Users Ratio- Based on the number of IT network users at the end of the previous calendar year. A two-step 
assignment methodology is utilized to properly allocate costs to the proper legal entity. The numerator for the first 
step ofthis ratio is the total number of network users for each specific company, and the denominator is the total 
number of network users for all companies in which an allocator is assigned (i.e. LG&E, KU, LKS and PPL). For the 
second step, the ratio of LKS network users, to total network users will then be allocated to the other companies 
(LG&E, KU, and LKC) based on each company's ratio of LKS labor hours to total LKS labor hours. This ratio is calculated 
on an annual basis. Any changes in the ratio will be determined no later than May 1st of the following calendar year, 
and charges to date will be reallocated for any significant changes in the ratio from that used in the prior year. 

Non-Fuel Material and Services Expenditures- Based on non-fuel material and services expenditures, net of 
reimbursements, for the immediately preceding twelve consecutive calendar months. The numerator is equal to such 
expenditures for a specific entity and/or line-of-business as appropriate and the denominator is equal to such 
expenditures for all applicable entities. This ratio is calculated on an annual basis. Any changes in the ratio will be 
determined no later than May 1st of the following calendar year, and charges to date will be reallocated for any 
significant changes in the ratio from that used in the prior year. 

Number of Customers Ratio- Based on the number of retail electric and/or gas customers. This ratio will be 
determined based on the actual number of customers at the end of the previous calendar year. In some cases, the ratio 
may be calculated based on the type of customer class being served (i.e. Residential, Commercial or Industrial). The 
numerator is the total number of each Company's retail customers. The denominator is the total number of retail 
customers for both LG&E and KU. This ratio is calculated on an annual basis. Any changes in the ratio will be 
determined no later than May 1st of the following calendar year, and charges to date will be reallocated for any 
significant changes in the ratio from that used in the prior year. 

Number of Employees Ratio- Based on the number of employees benefiting from the performance of a service. This 
ratio will be determined based on actual counts of applicable employees at the end of the previous calendar year. A 
two-step assignment methodology is utilized to properly allocate LKS employee costs to the proper legal entity. The 
numerator for the first step ofthis ratio is the total number of employees for each specific company, and the 
denominator is the total number of employees for all companies in which an allocator is assigned (i.e. LG&E, KU and 
LKS). For the second step, the ratio of LKS to total employees will then be allocated to the other companies (LG&E, KU 
and LKC) based on each company's ratio of labor dollars to total labor dollars. LKC has no employees, but non-utility 
related labor is charged to it. In some cases, the ratio may be calculated based on the number of employees at a 
specific location for the first step with the ratio of LKS to total employees being allocated based on labor hours of the 
employees at the specific location. This ratio is calculated on an annual basis. Any changes in the ratio will be 
determined no later than May 1st of the following calendar year, and charges to date will be reallocated for any 
significant changes in the ratio from that used in the prior year. 

Number of Meters Ratio- Based on the number or types of meters being utilized by customer classes within the 
system for the immediately preceding twelve consecutive calendar months. The numerator is equal to the number of 
meters for each utility and the denominator is equal to the total meters for KU and LG&E. This ratio is calculated on an 
annual basis. Any changes in the ratio will be determined no later than May 1st of the following calendar year, and 
charges to date will be reallocated for any significant changes in the ratio from that used in the prior year. 

Number of Transactions Ratio- Based on the number of transactions occurring in the immediately preceding twelve 
consecutive calendar months, the numerator of which is for an operating company and the denominator of which is for 
all operating companies. The Controller's organization is responsible for maintaining and monitoring specific 
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product/service methodology documentation for actual transactions related to LKS billings. This ratio is calculated on 
an annual basis. Any changes in the ratio will be determined no later than May 1st of the following calendar year, and 
charges to date will be reallocated for any significant changes in the ratio from that used in the prior year. 

Ownership Percentages- Based on the contractual ownership percentages of jointly-owned generating units, 
information technology, facilities and other capital projects. This ratio is updated as a result of a new jointly-owned 
capital projects and is based on the benefit to the respective company. The numerator is the specific company's 
forecasted usage. The denominator is the total forecasted usage of all respective companies. 

Revenue Ratio- Based on the sum of the revenue for the immediately preceding twelve consecutive calendar months, 
the numerator of which is for an operating company and the denominator of which is for all operating companies. This 
ratio is calculated on an annual basis. Any changes in the ratio will be determined no later than May 1st of the 
following calendar year, and charges to date will be reallocated for any significant changes in the ratio from that used 
in the prior year. 

Revenue, Total Assets and Number of Employees Ratio- Based on an average ofthe revenue, total assets and number 
of employees ratios. The numerator is the sum of Revenue Ratio, Total Assets Ratio and Number of Employees Ratio 
for the specific company. The denominator is three- the number of ratios being averaged. This ratio is calculated on an 
annual basis. Any changes in the ratio will be determined no later than May 1st of the following calendar year, and 
charges to date will be reallocated for any significant changes in the ratio from that used in the prior year. 

Total Assets Ratio- Based on the total assets at year end for the preceding year. In the event of joint ownership of a 
specific asset, asset ownership percentages are utilized to assign costs. The numerator is the total assets for each 
specific company at the end of the preceding year. The denominator is the sum of total assets for each company in 
which an allocator is assigned (LG&E, KU and LKC). This ratio is calculated on an annual basis. Any changes in the ratio 
will be determined no later than May 1st of the following calendar year, and charges to date will be reallocated for any 
significant changes in the ratio from that used in the prior year. 

Total Utility Plant Assets Ratio- Based on the total utility plant assets at year end for the preceding year, the 
numerator of which is for an operating company and the denominator of which is· for all operating companies. In the 
event of joint ownership of a specific asset, ownership percentages are utilized to assign costs. This ratio is calculated 
on an annual basis. Any changes in the ratio will be determined no later than May 1st ofthe following calendar year, 
and charges to date will be reallocated for any significant changes in the ratio from that used in the prior year. 

Transmission Ratio -The Transmission Coordination Agreement (TCA) provides "the contractual basis for the 
coordinated planning, operation, and maintenance of the combined" LG&E and KU transmission system. Pursuant to 
the terms of the TCA, LG&E/KU '1operate their transmission systems as a single control area." The TCA establishes cost 
and revenue allocations between LG&E and KU. The Transmission Ratio is based upon Schedule A (Allocation of 
Operating Expenses of the Transmission System Operator) of the TCA. Transmission System Operator Company 
allocation percentages are calculated during June of each year to be effective July 1st of each year using the previous 
year's summation of the Transmission Peak Demands as found in FERC Form 1 for LG&E and KU, page 400 line 17{b). 

Ultimate Users Ratio- Based on the number of ultimate users of an IT product or service (i.e., software, hardware, 
mobile devices, etc.) at the end of the previous calendar year. A two-step assignment methodology is utilized to 
properly allocate costs to the proper legal entity. The numerator for the first step of this ratio is the total number of 
ultimate users for each specific company, and the denominator is the total number of ultimate users for all companies 
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in which an allocator is assigned (i.e. LG&E, KU, LKS and PPL). For the second step, the ratio of LKS ultimate users, to 
total ultimate users will then be allocated to the other companies (LG&E, KU, and LKC) based on each company's ratio 
of LKS labor hours to totallKS labor hours. This ratio is calculated on an annual basis. Any changes in the ratio will be 
determined no later than May 1st of the following calendar year, and charges to date will be reallocated for any 
significant changes in the ratio from that used in the prior year. 

Vehicle Cost Allocation Ratio- Based on the costs associated with providing and operating transportation fleet for all 
affiliated companies including developing fleet policy, administering regulatory compliance programs, managing repair 
and maintenance of vehicles and procuring vehicles. Such rates are applied based on the specific equipment 
employment and the measured usage of services by the various company entities. This ratio is calculated monthly 
based on the actual transportation charges from the previous month. The numerator is the department labor charged 
to a specific company. The denominator is the total labor costs for the specific department. The ratio is then multiplied 
by the total transportation costs to determine the amount charged to each company. 
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a me New Company Union Code 

Barnett,Scott LG&E and KU Services Company Distribution Sys Operator I Operator- Trimble County 1/1/2018 NE 

Booth, Michael Louisville Gas & Electric Co. LG&E and KU Services Company Engineer Co-op/Intern Ill Engineer Co-op/Intern Ill 5/7/2018 99 

Bowman,Jacqueline S Louisville Gas & Electric Co. LG&E and KU Services Company Sr Controls Spec- Gen Srvs Sr Control Specialist 7/16/2018 EX 

Brown, Vivian A Kentucky Utilities LG&E and KU Services Company Corporate Facilities Coord I Dept/Div Secretary 12/17/2018 EX 

Burke,Adam Shelden Louisville Gas & Electric Co. LG&E and KU Services Company Engineer Co-op/Intern II Engineer Co-op/Intern Ill 12/31/2018 99 

Compton,Joseph V Louisville Gas & Electric Co. LG&E and KU Services Company Distribution Sys Operator I Assistant Operator-Trimble Co 1/1/2018 NE 

Elmlinger,Matthew Joseph Louisville Gas & Electric Co. LG&E and KU Services Company Engineer Co-op/Intern Ill Engineer Co-op/Intern Ill 8/27/2018 99 

Ford, Erika Denise Louisville Gas & Electric Co. LG&E and KU Services Company Revenue Collection Rep I Customer Representative I 6/4/2018 NE 

French,Jessica Anne Kentucky Utilities LG&E and KU Services Company Sr Customer Care Rep Lead Customer Representative 1/29/2018 N E 

Haii,Steven C Louisville Gas & Electric Co. LG&E and KU Services Company Safety& Tech Train Cons lnterm lmeTechA 8/27/2018 EX 

Hankins,Leanna Michelle Kentucky Utilities LG&E and KU Services Company Customer Care Rep I Customer Representative I 6/4/2018 NE 

Hudson,Ronald M Louisville Gas & Electric Co. LG&E and KU Services Company Training Consultant-lnterm Line Technician A 5/7/2018 EX 

Jewell, Katie Heath Louisville Gas & Electric Co. LG&E and KU Services Company Fuels Coordinator Gas Distribution Planner II 4/2/2018 EX 

Lanham,Scotty Ray Kentucky Utilities LG&E and KU Services Company Electric System Coordinator I Unit Operator 7/30/2018 EX 

Mattingly,Chris A Kentucky Utilities LG&E and KU Services Company Buyer I Storeroom Specialist 6/4/2018 EX 

Miller,Eric Louisville Gas & Electric Co. LG&E and KU Services Company Distribution Sys Operator I Operator- Trimble County 2/26/2018 N E 

Montgomery, Patrick D Kentucky Utilities LG&E and KU Services Company Engineer Co-op/Intern Ill Engineer Co-op/Intern Ill 6/18/2018 99 

Motley,Brenton M Louisville Gas & Electric Co. LG&E and KU Services Company Contract Administrator I Buyer II 6/11/2018 EX 

Neely,Joshua David Louisville Gas & Electric Co. LG&E and KU Services Company Grp Ldr-Sub Relay Prot & Ctrl Team Ldr Substat Rly & Cntrl 1/1/2018 EX 

Phillips,Jared C Louisville Gas & Electric Co. LG&E and KU Services Company Distribution Sys Operator I Line Technician A 5/21/2018 NE 

Ramirez-Leon,Carlos Kentucky Utilities LG&E and KU Services Company Electrical Engineer II Electrical Engineer II 1/15/2018 EX 

Spencer,Lisvet De Las Mercedes Brock Kentucky Utilities LG&E and KU Services Company Remittance Associate Customer Representative I 3/19/2018 NE 

Tuttle,Zachary K Louisville Gas & Electric Co. LG&E and KU Services Company Safety& Tech Train Cons lnterm Distribution Crew Leader 5/21/2018 EX 

Vaughn, Lovell G Kentucky Utilities LG&E and KU Services Company Training Consultant-lnterm Substation Technician A 4/16/2018 EX 

Weatherford, Brent R Louisville Gas & Electric Co. LG&E and KU Services Company Safety& Tech Train Cons lnterm Prover 6/4/2018 EX 

Wiegei,James Christofer Louisville Gas & Electric Co. LG&E and KU Services Company Team Ldr Sub Relay Prot & Ctrl Sub Control Technician Spclst 5/7/2018 EX 

Winterrowd,Donald D Kentucky Utilities LG&E and KU Services Company Safety Specialist II Line Technician A 6/4/2018 EX 

Zimlich Jr,John G Louisville Gas & Electric Co. LG&E and KU Services Company Safety& Tech Train Cons lnterm Sr Safety Specialist 5/21/2018 EX 
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COSTS OF JOINTLY OWNED SOLAR FACILITY 

In 2016, LG&E and KU completed the construction of a solar facility at the EW Brown site 
owned by KU. This unit has an 8 MW net summer capacity and is jointly owned by LG&E 

(39%) and KU (61 %). Capital costs of Brown Solar are allocated according to the 39% LG&E 

and 61% KU ownership split. 

Automated allocations of costs using the Brown Solar ownership percentages are processed in the 

Oracle General Ledger system and generate intercompany transactions between LG&E and KU. 

Operation and maintenance costs are accumulated at KU and transferred to LG&E. At KU an 
intercompany receivable is debited and the appropriate expense is credited. LG&E debits the 
appropriate expense account and credits an intercompany receivable. The amounts are then netted 
with other intercompany transactions between LG&E and KU to establish an intercompany 

receivable for KU or LG&E and an intercompany payable for LG&E or KU. 




