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

August 9, 2019 

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 
one copy of the Securities and Exchange Commission ("SEC") Form 10-Q for 
PPL Corporation and its current and former subsidiaries for Period Ended June 
30, 2019. This information is being made pursuant to Appendix C, 
Commitment No. 21. 

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

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

Sincerely, 

Mt~1~ir 
Rick E. Lovekamp 
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PUBLIC SERVICE 
COMMISSION 

LG&E and KU Energy LLC 

State Regulation and Rates 

220 West Main Street 
PO Box 32010 

Louisville, Kentucky 40232 
www.lge-ku .com 

Rick E. Lovekamp 

Manager - Regulatory 
Strategy/Policy 
T 502-627-3780 

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

Washington, D.C. 20549 

FORM 10-Q 

QUARTERLY REPORT PURSUANT TO SECTION 13 OR l 5(d) OF THE SECURITIES EXCHANGE ACT 

OF 1934 fo r the quarterly peri od ended June 30 , 20 19 

OR 

D TRANSITION REPORT PURSUANT TO SECTION 13 OR l 5(d) OF THE SECURITIES EXCHANGE ACT 

Commission File 
~ 

1-11459 

1-905 

333-173665 

1-2893 

1-3464 

OF 1934 fo r the transition period from ____ to ____ _ 

Registrant ; 
State ofln corporation; 
Address and Telephone Number 

PPL Corporation 

(Exact name ofRegistrant as specified in its charter) 

Pennsylvania 

Two North Nin th Street 

Allentown, PA 18 101 -1179 

(6 10) 774-515 1 

PPL Electric Utilities Corporation 

(Exact name ofRegistran t as specified in its charter) 

Pennsylvania 

Two North Ninth Street 

Al lentown, PA 18 10 1-1 179 

(610) 774-515 1 

LG&E and KU E nergy LLC 

(Exact name of Registrant as specified in its charter) 

Kentucky 

220 West Main Street 

Louisville, KY 40202-1377 

(5 02) 627-2000 

Louisville Gas and Electric Company 

(Exact name of Registrant as specified in its charter) 

Ken tucky 

220 West Main St reet 

Louisville, KY 40202-1 377 

(502) 627-2000 

Kentucky Utilities Company 

(Exact name of Registra nt as specified in its charter) 

Ke ntucky and Virg inia 

One Quali ty Street 

Lexington, KY 40507-1 462 

(502) 627-2000 

IRS Employer 
Identification No. 

23 -2758 192 

23-0959590 

20-0523 163 

6 1-02641 50 

6 1-02475 70 

The Jnfotn1at1on coruamed harem may not be cop;e<J, acfarpled or d1stt1buted .vid is not watt anted to be <1CCur<1te. comp/fife or timely. Thu 11.set .usumti all nshs fot .my dam"!}es or losses arising from any uu of this information. 
except to the e>rtenl such damages or losses cannot be l1mhcd or excluded by applicable law Past financial perlormancr Is no guarantee of future results 
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Securities registered pursuant to Section l 2(b) of the Act: 

Title of each class 

Common Stock of PPL Corporation 

Junior Subordinated Notes of PPL Capital Funding, Inc . 

2007 Series A due 2067 

2013 Series B due 2073 

Trading Symbol: 

PPL 

PPL/67 

PPX 

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 (I) 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 00 No 0 

PPL Electric Utilities Corporation Yes 00 No 0 

LG&E and KU Energy LLC Yes 00 No 0 

Louisville Gas and Electric Company Yes 00 No 0 

Kentucky Utilities Company Yes 00 No 0 

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 thi s chapter) during the preceding 12 months (o r for such shorter period that the registrants were req uired to submit such files). 

PPL Corporation Yes No 0 

PPL Electric Utilities Corporation Yes 00 No 0 

LG&E and KU Energy LLC Yes 00 No 0 

Louisville Gas and Electric Company Yes 00 No 0 

Kentucky Utilities Company Yes 00 No 0 

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 . 

Large accelerated Accelerated on-accelerated Smaller reporting Emerging growth 
filer filer filer company company 

PPL Corporation 00 0 0 0 0 

PPL Electric Utilities Corporation 0 0 00 0 0 

LG&E and KU Energy LLC 0 0 00 0 0 

Louisville Gas and Electric Company 0 0 00 0 0 

Kentucky Utilities Company 0 0 00 0 0 

If emerging growth companies, indicate by check mark ifthe regi strants have elected not to use the extended transition period for complying with any new or 
revised financial accounting standards provided pursuant to Section l 3(a) of the Exchange Act. 

PPL Corporation 

PPL Electric Utilities Corporation 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentuck y Utilities Company 

0 

0 

0 

0 

0 

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

PPL Corporation Yes 0 

PPL Electric Utilities Corporation Yes 0 

LG&E and KU Energy LLC Yes 0 

Louisville Gas and Electric Company Yes 0 

Kentuck y Utilities Company Yes 0 

'" 'E"JT I I I ll 0 1 J QJ 1 >t LU 

No 00 

No 00 

No 00 

No 00 

No 00 

The 111format10r1 co11t"*111ed h&1em 111o1y not be cophKI. Ml,,;pted or distnbutw.J Mid is 1101 Wda.Jnttul to be <1<."t-Ut,jlfl c:ompJflft1 01 t1mt:Jy Tht1 u58f d.Ssum~ iJIJ nsh fot .uiy dijm..yes or loue~ ilfbmg ftom dllY use of this information. 
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lndica1e 1he number of shares ou1s1andi ng of each of the issuer's classes of common stock, as of the latest practicable date . 

PPL Corporati on Common stock , $0.0 I par va lue, 722 ,247 ,303 shares outstanding at July 3I , 2019. 

PPL Electri c Utilities Corporation Common stock, no par va lue, 66,368,056 shares outstanding and all held by PPL Corporation at July 3 1, 201 9. 

LG&E and KU Energy LLC PPL Corporation directly ho ld s a ll of the membership interests in LG&E and KU Energy LLC. 

Louisville Gas and Electric Company Common stock, no par val ue, 21 ,294,223 shares outstanding and all held by LG&E and KU Energy LLC at July 
3 I , 2019 . 

Kentuck y Util ities Company Common stock , no par val ue. 3 7 .8 17.878 shares outstandi ng and all held by LG&E and KY Energy LLC at Jul y 
3 1, 2019 . 

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

f Uf ' 'l N ' ' J I'[ l[S r 1 u A Jg to l'J I ,,, I t' M ng, lar ,/If en R e r I ... 
Th• mformMU>tt wr11o11ned hetem mo1y not be copktd . .d"fJttld or d1stribut«i 1111d 1s nut w.J1t.tnh1d ID be .-'(,urc1t1J. LUftl/,/ttfe 01 lmnJy 1#111 u~et dSSumes .all 11~s for .111y dMn.-ges or losses MISJflg from Mly use ol this inlorm11tlon. 
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PPL CORPORA TIO 
PPL ELECTRIC UTILITIES CORPORATION 

LG& E AND KU E NERGY LLC 
LOUI SVILLE GAS AND ELECT RIC COMPANY 

KE NTUCKY UTILIT IE S COMPANY 

FORM 10-Q 
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This combined Form 10-Q is separately fi led by the following Registrants in their individual capacity : PPL Corporation , PPL Electric Utilities Corpora tion, 
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 infom1ation relating to any other Registrant, 
except that infom1ation under "Forward-Look ing Infonnat ion" relating to subsidiaries of PPL Corporation is also attributed to PPL Corporation and 
information relati ng to the subsidiaries of LG&E and KU Energy LLC is also att rib uted to LG&E and KU Energy LLC. 

Unless otherwise specified, references in thi s Report , individually, to PPL Corporation, PPL Electric Utilit ies Corporation, LG&E and KU Energy LLC, 
Louisville Gas and Electric Company and Kentucky Utilit ies Company arc references to such entit ies direct ly or to one or more of their subsidiaries, as the 
case may be, the fi nancial results of wh ich subsidiaries are consolidated into such Registrants' financial statements in accordance with GAAP. This 
presentation has been applied where identi fication of parti cular subsidiaries is not material to the matter being disclosed , and to conform narrative disclosures 
to the presentation of fi nancial information on a conso lidated basis. 

GLOSSARY OF TERMS AND ABBREVIATIONS 

FOR WARP-LOOKING INFORM ATION 

PA RT I. FINANCIAL INFORMATION 

Item I. Financial Statements 

PPL Corporation and Subsidiaries 

Condensed Conso lidated Statements of Income 

Condensed Consolidated Statements ofComprehenshc Income 

Conden>ed Consolidated Statements of Cash Flows 

Condensed Consolidated Balance Sheets 

Condensed Consolidated Statements of Equity 

PPL Electric Utilities Corporation and Subsidiaries 

Condensed Conso lidated Statements oflncome 

Condensed Consolidated Statements of Cash Flows 

Condensed Consolidated Balance Sheets 

Condensed Consolidated Statements ofEquity 

LG&E and KU Energy LLC and Subsidiaries 

Copdensed Consoljdated Statements oflncome 

Condensed Consolidated Statements of Cash Flows 

Condensed Consoljdated Balance Sheets 

Condensed Conso lidated Statements of Equit\ 

Louisville Gas and Electric Company 

Condensed Statements of Income 

Condensed Statements of Cash flows 

Condensed Balance Sheets 

Condensed Statements of Egujty 

Kentucky Utilities Company 

Condensed Statements of!ncome 

Condensed Statements of Cash Flows 

Condensed Bplnnce Sheets 

Condensed Statements of Equ1tv 
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GLOSSARY OF TERMS AND ABBREVIATIONS 

PPL Corporation and its subsidiaries 

KU - Kentucky Utiliti es Company, a public utility subsidiary ofLKE engaged in the regulated generation, transmission , di stribution and sale of electri ci ty, 
primaril y in Kentucky. 

LG&E - Louisville Gas and Electri c Company, a public ut ility subsidiary ofLKE engaged in the regulated generation, transmission, di stribution and sale of 
electricity and the di stributi on and sale of natu ra l gas in Kentucky . 

LKE - LG&E and KU Energy LLC, a subsidiary of PPL and the parent of LG&E, KU and other subsid iaries. 

LKS - LG&E and KU Services Company, a subsidiary ofLKE that prov ides administrative, management, and support services primaril y to LKE and its 
subsid iaries. 

PPL - PPL Corporation, the parent holding company of PPL Electric, PPL Energy Funding, PPL Capital Funding, LKE and other subsid ia ri es. 

PPL Capital Funding - PPL Capital Funding, Inc., a fin ancing subsidiary of PPL that provides fin ancing fo r the operations of PPL and certain subsidiaries. 
Debt issued by PPL Capital Funding is guaranteed as to payment by PPL. 

PPL Electric - PPL Electri c Utilities Corporation, a public utility subsidiary of PPL engaged in the regulated transmission and di stribution of electricity in 
its Pennsylvania service area and that provides electri city supp ly to its retail customers in thi s area as a PLR . 

PPL Energy Funding - PPL Energy Funding Corporati on, a subsidiary of PPL and the parent holding company of PPL Global and other subsidiari es. 

PPL EU Services - PPL EU Services Corporation, a subsidiary of PPL that provides administrative, management and support services primaril y to PPL 
Electric. 

PPL Global - PPL Global, LLC, a subsidiary of PPL Energy Fund ing that , primaril y th rough it s subsidi ari es, owns and operates WPD, PPL's regulated 
electricity di stribution businesses in the U.K. 

PPL Services - PPL Services Corporation , a subsid iary of PPL that prov ides admini strat ive, management and support serv ices to PPL and its subsidiari es . 

PPL WPD Limited - an ind irect U.K. subsid iary of PPL Global. Fo llowing reorganizations in October 20 l 5 and October 20 I 7, PPL WPD Limited is an 
indirect parent to WPD pie hav ing previously been a sister company. 

Safari Energy - Safari Energy, LLC, an ind irect subsidi ary o f PPL, acquired in June 201 8, that prov ides so lar energy solutions fo r commercial customers in 
the U.S. 

WPD - re fers to PPL WPD Limited and it s subsidiaries. 

WPD (East Midlands)- Western Power Di stri buti on (East Mid lands) pie, a Bri tish regio nal electricit y di stribution utility company. 

WPD pie - Western Power Distribution pie , an indirect U. K. subsidi ary of PPL WPD Limited. Its principal ind irectly owned subsidiaries are WPD (East 
Mi dlands), WPD (South Wales), WPD (South West) and WPD (West Midlands). 

WPD Midlands - refers to WPD (East Midlands) and WPD (West Midlan ds), co llec tively. 

WPD (South Wales) - Western Power Distri buti on (South Wales) pie, a Briti sh regio nal e lectri ci ty distribut ion utility company . 

WPD (South West) - Western Power Di stribution (South West) pie , a Bri ti sh regional electri city di stribution utility company . 

"" KEN •YI Lfll[ 0 \\, ~o·Ju I Ol 201' 
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e~cept to the extent <>uch damages or lossM cannot be limited or excluded")' appli(;df)/r> law Pa>t financial perlom,ance 1'5 no guarante<> of f11turf' Htsults 



Table ofContcnts 

WPD (West Midlands) - Western Power Di stribution (West Midlands) p ie, a Bri ti sh regional electri city di stributi on utili ty company. 

WKE - Western Kentucky Energy Corp. , a subsi di ary of LKE th at leased certain non-regulated utility generating plants in western Kentucky unt il Ju ly 2009 . 

Ofher terms and abbreviations 

£ - Bri tish pound sterling. 

2018 Form 10-K- Annual Report to the SEC on Form I 0-K fo rt he year ended December 3 1, 20 18. 

Act 11 - Act I I of201 2 that became effective on Apri l 16, 20 12. The Pennsy lvania leg islation authori zed the PUC to approve two specific ratemaking 
mechanisms: the use ofa full y proj ected future test year in base rate proceedings and , subject to cert ain condi tions, a DSIC. 

Act 129- Act 129 of 2008 that became effect ive in October 2008. The law amended the Pennsylvania Publi c Ut ility Code and created an energy effic iency 
and conservation program and smart metering techno logy requi rements, adopted new PLR electri city supply procurement rul es, p rov ided remedies fo r market 
misconduct and changed the Al ternative Energy Port fo lio Standard (AEPS). 

Act 129 Smart Meter program - PPL Electri c's system wide meter replacement program that install s wire less digital meters that prov ide secure 
communication between PPL Electri c and the meter as well as all re lated infrastructure . 

Adjusted Gross Margins -a non-GAAP financial measure ofperforn1ance used in "Item 2. Combined Management's Discussion and Analysis of Financial 
Condition and Results of Operations" (MD&A). 

AFUDC - allowance for fon ds used during construction. The cost of equity and debt fu nds used to finance constructi on proj ects o f regulated businesses, 
which is capitalized as part of construction costs. 

AOC/ - acc umulated other comprehensive income or loss. 

ARO - asset retirement obligation . 

ATM Program - at-the-market stock o ffering program. 

CCR(s)- coal combustion residual(s). CCRs inc lude fl y ash, bottom ash and sulfo r dioxide scrubber wastes. 

Clean Air Act- federa l legislation enacted to add ress certai n enviro nmenta l issues re lated to air emissions, including acid rain , ozone and tox ic air 
em1ssw ns. 

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

CPCN -Certi fica te of Public Convenience and Necessity. Authority gran ted by the KPSC pursuant to Kentucky Revised Statute 278 .02 0 to prov ide utility 
serv ice to or for the public or the constmction o f certain plant , equ ipment , property or fac ility fo r furn ish ing ofutility service to the public . 

Customer Choice Act- the Pennsylvania Electri ci ty Generation Customer Cho ice and Compet ition Act , leg islation enacted to restructure the state's 
elec tri c ut ili ty industry to create retail access to a competiti ve market for generati on of elec tri city . 

DNO- Distributi on Network Operator in the U.K. 

DRIP- PPL Amended and Resta ted Div idend Reinvestment and Direct Stock Purchase Plan. 

DS/C- Distri bu tion System Improvement Charge. Authorized under Act 11, which is an alternative ratemaking mechanism providing more-timely cost 
recovery of quali fy ing di stribu tion system capital expendi tures . 

ii 
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DSM - Demand Side Management. Pursuant to Kentucky Revised Statute 278.285 , the KPSC may detern1ine the reasonableness of DSM programs proposed 
by any uti lity under its jurisdiction . DSM programs consist of energy efficiency programs intended to reduce peak demand and delay the investment in 
additional power plant construct ion, provide customers with tools and information regarding their energy usage and support energy efficiency . 

Earnings from Ongoing Operations - a non-GAAP financia l measure of earnings adjusted forthe impact of special items and used in "ltem 2. Combined 
Management's Discussion and Analysis of Financial Condition and Results of Operations" (MD&A). 

ECR - Environmental Cost Recovery . Pursuant to Kentucky Rev ised Statute 278 .183 , Kentucky electric uti lities 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 Limitat ion Guidelines, regulations promulgated by the EPA. 

EPA - Environmenta l Protection Agency, a U.S. government agency. 

EPS - earnings per share. 

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

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

GBP - 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 in April 20 18. 

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

KPSC - Kentucky Public Service Commission, the state agency that has jurisdiction over the regu lation of rates and service ofut il ities in Kentucky. 

kWh - kilowatt hour, basic unit of electrical energy . 

LIBOR - London Interbank Offered Rate. 

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

MW- megawatt , one thousand ki lowatts. 

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

NERC - North American Electric Reliab il ity Corporation. 

New Source Review - a Clean Air Act program that requires industrial facili ti es to install updated pollution control equipment when they are built or when 
making a modification that increases emissions beyond certa in allowab le thresholds. 

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

OC/ - other comprehensive income or loss. 

Ill 
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Ofgem -Office of Gas and Electricity Markets, the Bri ti sh agency that regu lates transmission, distribution and wholesale sa les of electricity and gas and 
related matters. 

OVEC- Ohio Va lley Electric Corporation , located in Piketon, Ohio, an ent ity in which LKE indirectl y 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. 

Performance unit- stock-based compensation award that represents a variable number of shares of PPL common stock that a rec ipient may receive based on 
PPL's atta inment of (i) relative tota l shareowner return (TSR) over a three-year performance period as compared to companies in the Philadelphia Stock 
Exchange Uti lity 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. 

PLR - Provider of Last Resort , the ro le of PPL Electric in prov iding default electri city supply with in its delivery area to retail customers who have not chosen 
to select an alternative electricity suppl ierunder the Customer Choice Act. 

PP&E - property, plant and equipment . 

PPL EnergyPlus - prior to the June 1, 2015 spinotf, PPL Energy Supply, LLC, PPL Energy Plus, LLC, a subsidiary of PPL Energy Supply that marketed and 
traded wholesale and retail electricity and gas, and supplied energy and energy services in competi ti ve markets. 

PPL Energy Supply- prior to the June 1, 20 15 spinoff, PPL Energy Supply, LLC, a subsidiary of PPL Energy Funding and the indirect parent company of 
PPL Montana, LLC. 

PPL Montana - prior to the June I , 20 15 spinoff of PPL Energy Supp ly, PPL Montana, LLC, an indirect subsidiary of PPL Energy Supply that generated 
electricity for wholesa le sales in Montana and the Pacific Northwest. 

PUC-Pennsylvania Public Utility Commission, the state agency that regulates certain ratemaking, serv ices, account ing and operations of Pennsylvania 
uti lities. 

RAV- reg ulatory asset value. Thi s term, used with in the U.K. regul atory envi ronment, 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 annua l regulatory depreciation , and represents the value 
on which DNOs earn a return in accordance with the regulatory cost of capital. RAV is indexed to Retail Price Index (RPI) in order to allow for the effects of 
inflation . RAV additions have been and continue to be based on a percentage of annual total expenditures that have a long-tenn benefit to WPD (simi lar to 
capital projects forthe 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 thi s Report (each a "Registrant" and collecti vely , the "Registrants"). 

Regulation S-X - SEC regulation governing the form and content of and req ui rements for fi nancia l statements requ ired to be filed pursuant to the federal 
securi ties laws. 

RFC - Reliability First Corporation, one of eight regional entities with delegated au thorit y 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." 
Rll0-1 refers to the first generation of price controls under the RllO framework. RllO-EDl refers to the RllOregulatory price control app licable to the 
operators ofU.K. electric ity distribution networks, the duration of which is Apri l 20 15 thro ugh March 2023. Rll0-2 refers to the second generation of price 
controls under the RIJO framework . Rll0-ED2 refers to the second generation of the RllO regu latory price control app licable to the operators ofU.K. 
electricity di stribution networks, which will begin in April 2023. 

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. 
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RPI - retail pri ce index , is a measure of inflation in the United Kingdom pub li shed mon thly by the Office for National Stat isti cs. 

Sarbanes-Oxley - Saroanes-Oxley Act of2002, which se ts requi rements fo r management's assessment of in ternal contro ls fo r fin ancial report ing. lt also 
requ ires an independent auditor to make its own assessment. 

SCRs - se lecti ve catalytic reduction, a pollution control process fo r the remova l ofn itrogen oxide from exhaust gas. 

Scrubber - an air pollution control device that can re move parti culates and/or gases (pri mari ly sulfur dioxide) from exhaust gases. 

SEC - the U.S. Securities and Exchange Conuni ssion, a U.S. government agency primari ly responsib le to protect investors and maintain the integrity of the 
securi ti es markets . 

SERC - SERC Reliability Corporation, one of eight reg ional entiti es with delegated authority fro m NERC that work to safeguard the re liability of the bulk 
power systems throughout North America. 

Smart metering technology - techno logy that can measure, among other things, time of electri city consumption to permit offeri ng rate incenti ves for 
usage during lower cost or demand interva ls. The use of this technology also has the potenti al to strengthen network reliabil ity . 

S&P - S&P Global Ratings, a credi t rating agency . 

Superfund - federa l env ironmental statute that add resses remedi ation of contaminated sites ; states also have similar statutes. 

Ta/en Energy - Talen Energy Corporat ion, the Delaware corporation formed to be th e pub licly traded company and owner of the competiti ve generation 

assets of PPL Energy Supply and certain affil iates ofR iverstone, which as of December 6, 201 6, became wholly owned by Riverstone. 

Ta/en Energy Marketing - Tai en Energy Marketing, LLC, the new name of PPL Energy Plus subsequent to the spinoff of PPL Energy Supply. 

TCJA - Tax Cuts and Jobs Act. Comprehensive U.S. federal tax leg islation enacted on December 22 , 20 17. 

Treasury Stock Method - a method applied to ca lculate dil uted EPS that assumes any proceeds that could be obtained upon exerci se of options and 
warrants (and their equivalents) would be used to purchase common stock at the average market price during the relevant period. 

VEBA - Voluntary Employee Benefi ciary Assoc iation . A tax-exempt trust under the Internal Revenue Code Section 50 I (c)(9) used by employers to fund and 
pay elig ible medi ca l, life and si mi lar benefits. 

VSCC - Virginia State Corporat ion Commission, the state agency that has juri sd iction over the regulation of Vi rginia corporations, including uti lit ies . 
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Forward-looking Information 

Statements contained in thi s Form I 0-Q concerning expectations, beliefs , plans, objecti ves, goa ls, strategies, future even ts or performance and underl y ing 
assumpti ons and other statements th at are other th an stat ements of hi stori ca l fact are "forward-looking statements" within the meaning of the federal securit ies 
laws. Although the Reg istrants be lieve tha t the expectations and assumpti ons reflected in these statements are reasonable, there can be no assurance that 
these expectations will prove to be correct. Forward-looking statements are subj ec t to many ri sks and uncertainti es, and actua l results may d iffe r materi ally 
from the results di scussed in forwa rd-looking statements. In addition to th e specific factors di scussed in each Registrant 's 2018 Form I 0-K and in "Item 2. 
Combined Management's Discussion and Analysis ofFinancial Condi tion and Result s of Operations" in this Form I 0-Q, the fo llowing are among the 
important fac tors that could cause actual results to differ materially and adverse ly fro m the fo rward-looking statements: 

the outcome of rate cases or oth er cost recovery or revenue proceedings; 
changes in U.S. state or federa l or U. K. tax laws or regulations; 
the direct or indirect effects on PPL or it s subsidiari es or business systems of cyber-based intrusion or the threat of cyberattacks; 
significant decreases in demand for electricity in the U.S.; 
expansion of alternative and di stributed sources of electricity generation and storage; 
changes in fore ign currency exchange rates for British pound sterlin g and the related impact on unrea li zed gain s and losses on PPL's foreign currency 
economic hedges; 
the effecti veness of our ri sk management programs, including fore ign currency and interest rate hedg ing; 
non-achievement by WPD ofperfonnance targets set by Ofgem; 
th e effect of changes in RPI on WPD's revenues and index lin ked debt ; 
deve lopments related to ongoing nego ti ations regarding the U.K.'s intent to wi thd raw from the European Uni on and any act ions in response th ereto ; 
the amount ofWPD's pension deficit funding recovered in revenues after March 3 1, 202 1, following the next tri ennia l pension review that began in 
March20 19; 
defau lts by counterparti es or suppliers for energy, capac ity, coal, natura l gas or key commodities, goods or serv ices; 
capital market conditions, including the ava ilab ili ty of capita l or credit , changes in interest rates and certain economic indices, and decisions regarding 
capital structure; 
a material decline in the market value of PPL's equity; 
significant decreases in the fair va lue of debt and equity securit ies and it s impact on the va lue of assets in defin ed benefit plans, and the potentia l cash 
fundin g req uirements if fai r value declines; 
interest rates and their effect on pension and retiree medical li ab ilities, ARO liabi lities and interest payable on certain debt securiti es; 
volatility in or the impact of other changes in fina ncial markets and economic conditions; 
the potential impact of any unrecorded commitments and liabilities of the Registrant s and their subsidiaries; 
new accounting requirements or new interpretations or app lications of ex isting requirements ; 
changes in the co rporate credit ra tin gs or securiti es analyst ranki ngs of the Registrants and th eir securi ti es; 
any requirement to record impairment charges pursuant to GAAP with respect to any of our significant investments; 
laws or regulations to reduce emissions of GHGs or the physical effects of climate change; 
contin uing ab ility to access fuel supp ly fo r LG&E and KU, as we ll as the ab il ity to recover fue l costs and environmental expenditures in a timely manner 
at LG&E and KU and natu ral gas suppl y costs at LG&E; 
weather and other conditions affect ing generation , transmission and distribution operations, operat ing costs and customer energy use; 
catastrophic events such as fires, earthquakes, exp losions, fl oods, tornadoes, hurri canes and o ther sto m1s, droughts, pandemic health events or other 
similar occurrences; 
war, am1ed conflicts, terrorist att acks, or simil ar di sruptive event s; 
changes in political , regulatory or economic conditions in states, regions or cou ntri es where the Registrant s or their subsidiaries conduct business; 
receipt of necessary governmental pennits and approvals; 
new state, federa l or forei gn leg islation or regulatory developments; 
th e impact of any state , federa l or fore ign invest igations appl icable to th e Reg istrants and their subsidi aries and the energy industry; 
our abi lity to attract and retain qua lified employees; 
the effect of any business or industry restructuri ng ; 
development ofnew projects, markets and techno logies; 
performance of new ventures; 
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business dispositions or acq uisitions and our abili ty to rea li ze expec ted benefi ts from such business transactions; 
co llecti ve labor bargaining negotiations; and 
the outcome of litigation aga inst the Registra nts and their subsid iari es. 

Any forward-looki ng statemen ts should be considered in light of such import ant factors and in conjunct ion with other documents of the Registrants on fil e 
with the SEC. 

New factors that could cause actua l resu lts to differ materially from th ose described in forward-looking statements emerge from time to time, and it is not 
possible for the Registrants to predict all such factors , or the extent to which any such factor or combination of fac tors 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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PART I. FINANCIAL INFORMATION 
ITEM 1. Financial Statements 
CONDENSED CONSOLIDATED STATEMENTS OF INCOME 
PPL Corporation and Subsidiaries 
(Unaudited) 
(Millions of Dollars, except share data) 

Operating Revenues 

Operating Expenses 

Operation 

Fuel 

Energy purchases 

Otheroperation and maintenance 

Depreciation 

Taxes, other than income 

Total Operating Expenses 

Operating Income 

Other Income (Expense)- net 

Interest Expense 

Income Before Income Taxes 

Income Taxes 

Net Income 

Earnings Per Share of Common Stock: 

Net Income Avai lab le to PPL Common Shareowners: 

Basic 

Diluted 

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

Basic 

Diluted 

Three Months Ended J une 30, 

2019 2018 

s 1,803 $ 1,848 

168 189 

138 148 

482 506 

300 273 

75 74 

1,163 1,190 

640 658 

131 234 

246 235 

525 657 

84 142 

s 441 $ 515 

$ 0.6 1 $ 0.74 

$ 0.60 $ 0.73 

721,785 699,006 

730,915 700,976 

Six Months Ended June 30, 

2019 2018 

s 3,882 $ 3,974 

362 403 

388 389 

972 974 

584 542 

155 157 

2,461 2,465 

1,421 1,509 

183 19 1 

487 474 

1,117 1,226 

210 259 

$ 907 $ 967 

$ 1.26 $ 1.39 

s 1.24 $ 1.38 

721 ,406 696,772 

730,436 698,161 

Th e accompanying No tes to Condensed Financial Statements are an integral part ofth e financ:ial sta tements. 
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
PPL Corporation and Subsidiaries 
(Unaudited) 
(Millions of Dollars) 

Three Months Ended J une 30, 

Net income 

Other comprehensive income (loss): 

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

Foreign currency translation adj ustments, net of tax of$0, ($2), $0, ($2) 

Qualify ing deri vatives, net of tax of($8), ($4), ($4), $0 

Defined benefit plans: 

Prior service costs, net of tax of$0, $0, $0, $0 

Net actuari al ga in (loss), net of tax of $ I , $0, $2, $0 

Reclassifications from AOC! - (ga ins) losses, net of tax expense (benefi t): 

Quali fying derivatives, net of tax of$6, $3 , $0, $ 1 

Defi ned benefi t plans: 

Prior service costs, net of tax of$0, $0, $0, $0 

Net actuarial (ga in) loss, net of tax of($6), ($9), ($ 11 ), ($ 18) 

Total other comprehensive income (loss) 

Comprehensive income 

$ 

$ 

20 19 2018 

441 $ 515 

(377) (250) 

35 19 

( I ) 

(2) 

(27) (19) 

21 34 

(349) (2 16) 

92 $ 299 

Six Months E nded June 30, 

2019 2018 

s 907 $ 967 

(83) (134) 

16 (I) 

(I) 

(5) (I ) 

(3) (7) 

1 

42 70 

(32) (73) 

s 875 $ 894 

111 e acco mpanying Notes to Condensed Financial Statements are an integral p01t of the financial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
PPL Corporation and Subsidiaries 
(Unaudited) 
(Millions of Dolla1~) 

Cash f lows fro m O perating Activilies 

Net income 

Adju stments to reconcile net income to net cash provided by operating activi ties 

Depreciation 

Amonization 

Defin ed benefi t plan s - (income) 

Deferred inco me taxes an d in vestment tax credits 

Unrealized (gains) losses on derivatives, and o ther hedg ing activ ities 

Stock-based compensation expense 

Other 

Change in current assets and current liabilities 

Accounts receivable 

Accounts payable 

Unbilled revenues 

Fuel, materials and supplies 

Prepayments 

Regulatory assets an d liabilities, net 

Accrued interest 

Oth er current liabilities 

Other 

Other operating activities 

Defin ed benefi t plan s - fu nding 

Proceeds from transfer of excess benefit plan funds 

Other assets 

Other liabilities 

Net cash provided by operating activities 

Cash f lows from Invest ing Activit ies 

Expenditures fo r property, plant and equipment 

Pu rchase of investments 

Proceeds from the sale of investments 

Oth~r investing activities 

cl cash used in investing ac tivities 

Cash f lows from f ina ncing Activit ies 

Issuance of long-term debt 

Retirement of long-term debt 

Issuance of com mon stock 

Payment of common stock dividends 

Net increase in shon -term debt 

Other fin ancing activities 

Net cash provided by financing ac tivities 

Effect of Excha nge Ra tes on Cash, Cash Eq uiva lents a nd Restricted Cash 

et Increase (Decrease) in Cash, Cash Equivalents a nd Rest ricted Cash 

Cash, Cash Equivalents and Restricted Cash at Begin ning of Period 

Cash, Cash Equivalents and Restricted Cash at End of Period 

Supplementa l Disclosures of Cash f low Informatio n 

Significant non-cash tran sactions: 

Accrued ex penditures fo r propeny, plant and equ ipm ent at Jun e 30, 

Accrued expend itures fo r in tangib le asse ts at June 30, 

oU<•<[N '' 1 lrl[ LOlu 

$ 

$ 

$ 

$ 

Six Months Ended J une 30, 

20 19 

907 

584 

3 1 

(135) 

154 

22 

19 

(7) 

22 

( 102) 

70 

19 

(79) 

(72) 

(63) 

(85) 

II 

(207) 

II 

(3 0) 

l ,070 

(1,474) 

(SS) 

61 

( II ) 

( 1,479) 

769 

(2 00) 

35 

(594) 

206 

(1 8) 

198 

(4) 

(21 5) 

643 

428 

278 

59 

s 

201 8 

967 

542 

34 

( I 01) 

171 

(9 1) 

16 

(9) 

46 

(90) 

91 

32 

(60) 

42 

(79) 

(47) 

12 

(206) 

65 

(67) 

57 

1,3 25 

(l ,527) 

(65) 

(57) 

( J ,649) 

584 

(250) 

147 

(558) 

788 

( 16) 

695 

(7) 

364 

511 

875 

329 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
PPL Corporation and Subsidiaries 
(Unaudited) 
(Millions of Dollars, shares in thousands) 

Assets 

Current Assets 

Cash and cash equivalents 

Accounts receivable (less reserve: 20 19, $60; 20 18, $56) 

Customer 

Other 

Unbilled revenues 

Fuel, materia ls and supplies 

Prepayments 

Price risk management assets 

Other current assets 

Total Current Assets 

Proper ty, Plant and Equipment 

Regulated utility plant 

Less: accumulated depreciation - regulated uti lity plant 

Regulated utility plant, net 

Non-regulated property, plant and equipment 

Less: accumulated depreciation -non-regulated property, plant and equ ipment 

Non-regulated property, plan t and equipment, net 

Construction work in progress 

Property, Plant and Equipment, net 

Other Noncurrent Assets 

Regulatory assets 

Goodwill 

Other intangibles 

Pension benefit asset 

Price risk management assets 

Other noncurrent assets 

Tota l Other Non current Assets 

Total Assets 

s 

s 

J une 30, 
201 9 

406 

662 

110 

425 

286 

142 

133 

67 

2,23 1 

40,793 

7,583 

33,210 

342 

104 

238 

1,682 

35,130 

1,662 

3,139 

710 

832 

209 

29 1 

6,843 

44,204 

Th e acc:o111pa11yi11g Notes to Condensed Finan cial Statemen ts are 011 integral parl of th e financial statements. 
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$ 

$ 

December 31 , 
201 8 

621 

663 

107 

496 

303 

70 

109 

63 

2,432 

39,734 

7,310 

32,424 

355 

10 1 

254 

1,780 

34,458 

1,673 

3,162 

71 6 

535 

228 

192 

6,506 

43 ,396 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
PPL Corporation and Subsidiaries 
(Una ud ited) 
(Millions of Dollars, shares in thousands) 

June 30, December 31 , 
2019 2018 

Liabilities and Equity 

Current Liabilities 

Short-term debt s 1,636 $ 1,430 

Long-term debt due wi th in one year 136 530 

Accounts payable 830 989 

Taxes 111 110 

Interest 215 278 

Dividends 298 296 

Customer deposits 265 257 

Regulatory liabil ities 60 122 

Other current liabilities 512 55 1 

Total Current Liabil ities 4,063 4,563 

Long-term Debt 20,965 20 ,069 

Deferred Credits and Other Noncurrent Liabilities 

Defe rred income taxes 2,986 2,796 

Investment tax credits 125 126 

Accrued pension obligations 716 771 

Asset retirement obligations 223 264 

Regulatory liabilities 2,685 2,714 

Other deferred credi ts and noncurrent liabil iti es 458 436 

Total Deferred Credits and Other Non current Liabi lities 7,193 7, 107 

Commitments and Contingent Liabilities (Notes 7 and 11) 

Equity 

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

Addit ional paid-in capital 11 ,069 11 ,02 1 

Earn ings reinvested 4,903 4,593 

Accumulated other comprehensive loss (3,996) (3 ,964) 

Total Equity 11 ,983 11 ,657 

Total Liabilities and Equity $ 44,204 $ 43 ,396 

(a) 1,560.000 shares authorized ; 72 1,840 and 720,323 shares issued and outstanding at Jun e 30. 2019 and December 3 1. 20 18. 

Th e accompanying Notes to Condensed Fiua11cial Statements are a11 integral pan of the financial sta tements. 
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY 
PPL Corporation and Subsidiaries 
(Unaud ited) 
(Millions of Dollars) 

Common Accum ulated 
stock Additional other 
shares Common paid-in Earn ings comprehensive 

outstanding (a) stock capital rein vested loss Total 

March 3 1, 20 19 721 ,371 $ 7 $ I 1,05 1 $ 4,76 1 $ (3,647) $ 12,172 

Conunon stock issued 469 15 15 

Stock-based compensation 3 3 

Net income 44 1 44 1 

Dividends and div idend equiva lents (b) (299) (299) 

Other comprehensive income (loss) (349) (349) 

June 30, 2019 72 1,840 $ 7 $ I 1,069 $ 4,903 $ (3 ,996) $ 11 ,983 

December 31 , 2018 720,323 $ 7 $ I 1,021 $ 4,593 $ (3 ,964) $ I I ,657 

Common stock issued I ,5 I 7 47 47 

Stock-based compensation 1 

Net income 907 907 

Dividends and dividend equivalents (b) (597) (597) 

Other comprehensive income (loss) (32) (3 2) 

June30, 2019 72 1,840 $ 7 $ 11 ,069 $ 4,903 $ (3 ,996) $ 11 ,983 

March31 , 2018 697 ,383 $ 7 $ 10,41 I $ 4,037 $ (3 ,279) $ I 1,176 

Conunon stock issued I ,74 5 48 48 

Stock-based compensation 3 3 

Net income 5 15 515 

Dividends and d iv idend equivalents (b} (286) (286) 

Other comprehensive income (loss) (2 16) (2 I 6) 

June 30, 2018 699,128 $ 7 $ 10,462 $ 4,266 $ (3,495) $ I 1,240 

December 31, 2017 693 ,398 $ 7 $ 10,305 $ 3,87 1 $ (3 ,422) $ 10,761 

Common stock issued 5,730 163 163 

Stock-based compensation (6) (6) 

Net income 967 967 

Dividends and dividend equivalents (b) (572) (572) 

Other comprehensive income (loss) (73) (73) 

June 30, 2018 699,128 $ 7 $ 10,462 $ 4,266 $ (3 ,495) $ I 1,240 

(a) Shares in thousands. Each share entitles the holder to one vo te on any qu estio n presented at any shareowners' meeting. 
(b) Dividends declared per share of co mmon stock were $0 .4 I 25 and $0 .8250 fo r the three an d six months en ded Jun e 30. 20 I 9 and $0.4 I 00 and S0 .8200 for the three and six 

months end ed Jun e 30, 20 18. 

Th e accompanying Notes to Condensed Financial Statements art' an integral part of the financial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME 
PPL Electric Utilit ies Corporation and Subsidiaries 
(Una ud ited) 
(Millions of Dollars) 

Operating Revenues 

Operating Expenses 

Operation 

Energy purchases 

Other operation and maintenance 

Depreciation 

Taxes, other than income 

Total Operating Expenses 

Operating Income 

Other Income (Expense) - net 

Interest Income from Affil iate 

Interest Expense 

Income Before income Taxes 

Income Taxes 

Net Income (a) 

(a) Net income eq uals comprehensive income . 

Three Months Ended J une 30, 

2019 20 18 

s 521 $ 51 7 

110 115 

130 159 

96 88 

24 22 

360 384 

161 133 

6 7 

41 39 

126 102 

32 27 

s 94 $ 75 

Six Months Ended June 30, 

20 19 2018 

s 1,166 $ 1,156 

281 276 

280 292 

191 173 

55 54 

807 795 

359 361 

11 13 

2 

83 76 

289 299 

74 76 

s 215 $ 223 

The accompany;ng Notes to Condensed Financial Statements are an integra l part of the fina ncial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
PPL Electric Utilities Corporation and Subsidiaries 
(Unaud ited) 
(Millions of Do llars) 

Cash Flows from Operating Activities 

Net income 

Adjustments to reconcile net income to net cash provided by operating acti vi ti es 

Depreciation 

Amort ization 

Deferred income taxes and investment tax credits 

Other 

Change in current assets and current liabil iti es 

Accounts receivable 

Accounts payable 

Unbilled revenues 

Prepayments 

Regulatory assets and liabilities, net 

Taxes payable 

Othe r 

Other operating activities 

Defined benefit plans - funding 

Other assets 

Other liabi lities 

Net cash provided by operating activiti es 

Cash Flows from Investing Activities 

Expendi tures fo r property, plant and equ ipment 

Other investing activities 

Net cash used in investing activ ities 

Cash Flows from Fina ncing Activities 

Issuance oflong-terrn debt 

Contributions from parent 

Payment of common stock dividends to parent 

Net increase in short-tenn debt 

Other fi nancing activities 

Net cash prov ided by (used in) fi nancing act ivities 

Net Increase (Decrease) in Cash, Cash Equivalents a nd Restricted Cash 

Cash, Cash Equivalents and Restri cted Cash at Beginning of Period 

Cash, Cash Equivalents and Restricted Cash at End of Period 

Supplementa l Disclosure of Cash Flow Information 

Signi fican t non-cash transactions: 

Accmed expend itures fo r property, plant and equipment at June 30, 

s 

$ 

$ 

Th e acco mpa11y i11 g Notes to Condensed Fi11a11cial Statements are an integral part ofthefi11a11cia l sta tements. 
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Six Months Ended J une 30, 

2019 2018 

215 $ 223 

191 173 

11 II 

36 53 

(9) (9) 

7 37 

(39) (60) 

31 30 

(64) (47) 

(40) (27) 

(4) (!) 

(7) 

(21) (28) 

4 (41) 

3 49 

314 364 

(533) (51 8) 

3 (3) 

(530) (52 1) 

398 

425 

(215) (222) 

185 

(I) (4) 

(31) 597 

(247) 440 

269 51 

22 $ 491 

158 $ 180 

"'" '[N'I en llTI) I[ fl lrJ-0 Auyu I"'' LOlq I""" ed t1 M I 1114,\dl Ou .mrer l ~ ea1<1"' 
Tha lnforma''°" cont.uned hflfem 111<1y not be copied, ,j{jilfJltKI 01 d1!>t11butw:J Mid is. 11ot wa1tanted lube <k'-'""'"· c.ump/9'.: or tmrtJy Thfl uset 01Ssumes all nslH. lut •11y damilges <Jr /oues •1w11g frt1m any use of this information. 
except to the exlent such damages or losoi;es cannot bf' limited ot excluded by applicable law Past fmanCJ31perlom1ance1s no guarantee of future result!'i 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
PPL Electric Utilities Corporation and Subsidiaries 
(Unaud ited) 
(Millions of Dollars, sha res in thousands) 

Assets 

Current Assets 

Cash and cash equivalents 

Accounts receivable (Jess reserve: 20 19, $28; 20 18, $27) 

Customer 

Other 

Accounts receivable from affiliat es 

Unbilled revenues 

Materials and supplies 

Prepayments 

Regulatory assets 

Other current assets 

Total Current Assets 

Property, Plant and Equipment 

Regulated utility plant 

Less: accumulated depreciation - regulated utili ty plan t 

Regulated utility plant , net 

Construction work in progress 

Property, Plant and Equipment, net 

Other Noncurrent Assets 

Regulatory assets 

Intangibles 

Other noncurrent assets 

Total Other Noncurrent Assets 

Total Assets 

$ 

s 

June 30, 
2019 

20 

286 

21 

10 

89 

26 

62 

17 

8 

539 

12,036 

2,961 

9,075 

627 

9,702 

805 

260 

48 

1,113 

11 ,354 

$ 

$ 

December 31 , 
2018 

267 

264 

38 

11 

120 

25 

5 

I I 

9 

750 

11,637 

2,856 

8,78 1 

586 

9,367 

824 

260 

42 

1,126 

11,243 

771 e accompanying No tes to Condensed Financial Statements are an integral pa11 of the finan cial statements. 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
PPL Electric Utilities Corporation and Subsidiaries 
(Unaudited) 
(Millions of Dollars, shares in 1/t ousands) 

Liabilities and Equity 

Current Liabilities 

Short-tenn debt 

Accounts payab le 

Accounts payable to affil iates 

Taxes 

Interest 

Regulatory liabi lit ies 

Other current liabilities 

Total Current Liabilities 

Long-term Debt 

Deferred Credits and Other Noncurrent Liabilities 

Deferred income taxes 

Accrued pension obligation s 

Regulatory liabilities 

Other deferred credits and non current li abilities 

Total Deferred Credits and Other Noncurrent Liabi lities 

Commitments and Contingent Liabilities (Notes 7 and 11) 

Equity 

Common stock - no par value (a) 

Add itional paid-in capital 

Earnings reinvested 

Total Equi ty 

Total Liabilities and Equity 

(a) 170.000 shares auth orized; 66 ,368 shares issued and outstandin g at June 30, 20 19 and December 3 1, 20 I 8. 

$ 

$ 

June 30, 
2019 

185 

374 

30 

8 

37 

43 

95 

772 

3,695 

1,371 

253 

661 

141 

2,426 

364 

3,158 

939 

4,461 

$ 

December 31, 
2018 

418 

25 

12 

37 

74 

IOI 

667 

3,694 

1,320 

282 

675 

144 

2,421 

364 

3,158 

939 

4,461 

11,354 _$ ____ 1..;1,~24_3_ 

T71e accompany ing Notes to Condensed Fina ncial Statemen ts are an integra l part of the financial statements. 
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CONDENSEDCONSOLIDATEDSTATEMENTSOFEQUITY 
PPL Electric Utilities Corporation and Subsidiaries 
(Unaudited ) 
(Millions of Dollars) 

Common 
stock 

shares Additiona l 
outstanding Common paid-in Earnings 

(a) stock capital reinvested Total 

March31,2019 66,3 68 $ 364 $ 3,158 $ 940 $ 4,462 

Net income 94 94 

Dividends declared on common stock (95) (95) 

June 30, 2019 66,368 $ 364 $ 3,158 $ 93 9 $ 4,461 

December 31, 2018 66,368 $ 364 $ 3,158 $ 939 $ 4,461 

Net income 215 215 

Di vidends declared on common stock (2 15) (2 15) 

June 30, 2019 66,368 $ 364 $ 3,158 $ 939 $ 4,461 

March 31 , 2018 66,368 $ 364 $ 2,729 $ 975 $ 4,068 

Net income 75 75 

Capital contributions from parent 425 425 

Dividends declared on common stock (150) (150) 

June 30, 2018 66,3 68 $ 364 $ 3,154 $ 900 $ 4,418 

December 31 , 2017 66,3 68 $ 364 $ 2,729 $ 899 $ 3,992 

Net income 223 223 

Capital contributions from parent 425 425 

Dividends declared on common stock (222) (222) 

June 30, 2018 66,3 68 $ 364 $ 3,154 $ 900 $ 4,41 8 

(a) Shares in tho usands. All co mmo n shares of PPL Electric stock arc owned by PPL. 

Th e acco 111pa11y i11g No tes to Condensed Finan cial Statements are an in tegral part of th e financial sta tements. 
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME 
LG&E and KU Energy LLC and Subsidiaries 
(Unaud ited) 
(Millions of Dollars) 

Operating Revenues 

Operating Expenses 

Operation 

Fuel 

Energy purchases 

Other operation and maintenance 

Depreci ation 

Taxes, other than income 

Total Operating Expenses 

Operating Income 

Other Income (Expense) - net 

Interest Expense 

Interest Expense with Affiliate 

Income Before Income Taxes 

Income Taxes 

Net Income (a) 

(a) Net income approx imates comprehensive income. 

Three Months Ended J une 30, 

2019 2018 

s 732 $ 743 s 

168 189 

27 33 

208 211 

135 11 8 

18 18 

556 569 

176 174 

58 52 

9 6 

109 11 7 

3 31 

$ 106 $ 86 $ 

Th e accompanying Notes lo Condensed Financial Statements are an integriil pa11 of the fina ncial statements. 
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Six Months Ended June 30, 

2019 2018 

1,577 $ 1,615 

362 403 

106 11 3 

422 416 

258 235 

36 35 

1,184 1,202 

393 41 3 

(2) 

112 102 

16 11 

265 298 

35 70 

230 $ 228 

The fnfo1111at10n co11I011119d h111em m•y not be cop red . ..cl~ttKI or d1:.111bu1fld <Nld is 110 1 wau.mt&a tub~ .t<.:uitdlt1. 1..ump/f/tt! 01 lm1efy Thu us6t Assumti <1J/ n:Jr.s fut .my ddlll"{l~ 01 losses •1smg from any use of this inlomratJon. 
excep t fo th~ extent such damages or losses cannot bff f1mltf'd or exc;ltldOO by 11pp/1c.Jble law Past fmanciaI perlonuancc 1s no gu;1rante<! of future results 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
LG&E and KU Energy LLC and Subsidiaries 
(Unaudited) 
(Millions of Dollars) 

Six Months Ended June 30, 

2019 2018 

Cash Flows from Operating Activities 

Net income s 230 $ 228 

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

Depreciation 258 235 

Amortization 16 9 

Defined benefit plans - expense 5 8 

Deferred income taxes and investment tax credits 47 30 

Other (1) (I) 

Change in current assets and current liabilities 

Accounts receivable 24 16 

Accounts payable (34) (I 0) 

Unbilled revenues 13 40 

Fuel, materials and supplies 21 26 

Regulatory assets and liabilities, net (32) 69 

Taxes payable (25) (25) 

Accrued interest 7 

Other (23) (39) 

Other operating activities 

Defined benefit plans - funding (28) (122) 

Expend itures fo r asset retirement obligations (45) (26) 

Other assets (1) (1) 

Other liabi lities 13 3 

Net cash provided by operating activities 445 440 

Cash Flows from Investing Activities 

Expenditures for property, plant and equipment (530) (564) 

Net cash used in investing activities (530) (564) 

Cash Flows from Financing Activities 

Net increase (decrease) in notes payable with affi liate 90 (126) 

Issuance oflong-term debt with affi liate 250 

Issuance oflong-term debt 705 100 

Reti rement oflong-term debt (200) 

Net increase (decrease) in short-term debt (418) 72 

Distributions to member (137) (161) 

Contributions from member 63 

Other financing activities (1 0) (2) 

Net cash provided by fi nancing activities 93 133 

Net Increase in Cash and Cash Equivalents 8 9 

Cash and Cash Equivalents at Beginning of Period 24 30 

Cash and Cash Equivalents at End of Period $ 32 $ 39 

Supplemental Disclosure of Cash Flow Information 

Signi ficant non-cash transactions: 

Accrued expenditures for property, plant and equipment at June 30, $ 91 $ 112 

The accompanying No tes to Condensed Finan cial Statements are an integral pa rt of the fin ancial statements. 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
LG&E and KU Energy LLC and Subsidiaries 
(Unaudited) 
(Millio 11s of Dollars) 

Assets 

Current Assets 

Cash and cash equiva lents 

Accounts rece ivable (less reserve: 201 9, $27 ; 20 18, $27) 

Customer 

Other 

Accounts receivable from affiliates 

Unbilled revenues 

Fuel, materials and supplies 

Prepayments 

Regulatory assets 

Total Current Assets 

Property, Plant and Equipment 

Regulated utility plant 

Less: accumulated depreciation - regulated utility plant 

Regulated utility plant, net 

Construction work in progress 

Property, Plant and Equipment, net 

Other Noncurrent Assets 

Regulatory assets 

Goodwi ll 

Other intangibles 

Other non curren t assets 

Total Other Noncurrent Assets 

Tota l Assets 

s 

s 

June 30, 
2019 

32 

219 

69 

1 

156 

228 

30 

26 

761 

14,072 

2,192 

11,880 

929 

12,809 

857 

996 

74 

133 

2,060 

15,630 

n1 e accompanying Notes to Condensed Finan cial Statements are an integral part of th e fi11ancial statements. 
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$ 

$ 

December 31 , 
2018 

24 

239 

63 

169 

248 

25 

25 

793 

13,721 

2,125 

11 ,596 

1,01 8 

12,6 14 

849 

996 

78 

82 

2,005 

15 ,41 2 

The Information COflfrtJned hetem may not b• copted. MlilfJlfl<i 01 d1stribut~ .ind is not Wdlrantttd h.i be ....:1-uro1te. ccm1plflt1t 01 tmlvl)' Th1111S6f .usu mes all n~h~ fcu .my d•motges or losses .-1~119 f10m any use of this Information. 
e.ircepr to the extent suc/1 damag~ or losses cannot be /1mltNI 01 exclvded by applicable> law Past financial perlormar1ce '"no guarantef! of futllro results 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
LG&E and KU Energy LLC and Subsidiaries 
(Unaudited ) 
(Millions of Dollars) 

June 30, December 31, 
2019 2018 

Liabilities and Equity 

Current Liabilities 

Short-term debt s 96 $ 51 4 

Long-term debt due with in one year 136 530 

Notes payable wi th affiliates 203 113 

Accounts payable 283 366 

Accounts payable to affili ates 8 9 

Customer deposits 63 61 

Taxes 38 63 

Price risk management liabilit ies 5 4 

Regulatory liabilities 17 48 

Interest 39 32 

Asset retirement obligations 80 82 

Other current liabilities 136 126 

Total Current Liabilities 1,104 1,948 

Long-term Debt 

Long-term debt 5,216 4,322 

Long-term debt to affi liate 650 650 

Total Long-tcnn Debt 5,866 4,972 

Deferred Credits and Other Noncurrent Liabil ities 

Deferred income taxes 1,020 956 

Investment tax credits 124 126 

Price risk management liabili ties 18 16 

Accrued pension obligations 264 282 

Asset retirement obligations 175 214 

Regulatory liabilit ies 2,024 2,039 

Other deferred credits and noncurrent liab ilities 158 136 

Total Deferred Credits and Other Noncurrent Liabi lities 3,783 3,769 

Commitments and Contingent Liabi li ties (Notes 7 and 11) 

Member's Equity 4,877 4,723 

Tota l Liabilities and Equity $ 15,630 $ 15,41 2 

Th e accompanying Notes to Condensed Financial Statements are an in tegral part of the financial statements. 

19 

o<'"" Kl~ < u 11111! \lS 0 10-0 Aug11 I 'b lUlG 
The lnfom1~tio11 conliUned herem mq not be copied, M1"f)ted 01 d1stubuted ..nd I!> 1101 wdtrtlnfttd tv b• ~i..:ur.,te, c;cnnpf9't1 u1 lmrtlly rt11111sw .usum~ •11 nsh 101 ~1y d&11.1gtn or los.s~ Mt!i>ing fwm any u.se of this information. 
except lo th~ extent !>Uch dam11ges or losses cannot be limited or excluded by applicable law Past financial pttformanct." 1c; no g11atantec of future results 



Table ofContcnt s 

CONDENSED CONSOLIDATED STATEMENTS OF EQUITY 
LG&E and KU Energy LLC and Subsidiaries 
(Una ud ited) 
(Millions of Do llars) 

March31 , 2019 

Net income 

Contributions fro m member 

Distributions to member 

Other comprehensive income (loss) 

June 30, 2019 

December 31 , 2018 

Net income 

Contributions fro m member 

Di stributions to member 

Other comprehensive income (loss) 

June 30, 2019 

March31,2018 

Net income 

Distributions to member 

Other comprehensive income 

June30, 2018 

December 31 , 2017 

Net income 

Distributions to member 

Other comprehensive income 

June 30, 2018 

111e accompanying Notes to Condensed Financial Statements are an in tegra l part of th e fi11a11cial sta tements. 
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Member's 
Equity 

$ 4,791 

106 

63 

(81) 

(2) 

$ 4,877 

$ 4,723 

230 

63 

(137) 

(2) 

$ 4,877 

$ 4,63 7 

86 

(92) 

I 

$ 4,632 

$ 4,563 

228 

(16 1) 

2 

$ 4,632 
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CONDENSED STATEMENTS OF INCOME 
Kentucky Utilities Company 
(Unaud ited) 
(Millions of Doi/an;) 

Operating Revenues 

Retail and wholesale 

Electri c revenue from affi liate 

Total Operating Revenues 

Operating Expenses 

Opera tion 

Fuel 

Energy purchases 

Energy purchases from affiliate 

Other operation and maintenance 

Depreciation 

Taxes, other than income 

Total Operating Expenses 

Operating Income 

Other Income (Expense) - net 

Interest Expense 

Income Before Income Taxes 

Income Taxes 

Net Income (a) 

(a) Net income equals co mprehensive income. 

Three Months Ended J une 30, 

20 19 2018 

s 404 $ 412 s 
2 2 

406 414 

99 117 

5 5 

6 4 

!OS 112 

78 70 

8 9 

301 317 

105 97 

(2) 3 

28 25 

75 75 

14 14 

s 61 $ 61 s 

nze accompanying Notes to Condensed Financial Statements are an integral part of the fina ncial statements. 
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Six Months Ended J une 30, 

2019 2018 

852 $ 877 

4 8 

856 885 

215 252 

10 9 

19 16 

213 217 

150 138 

17 17 

624 649 

232 236 

54 50 

178 186 

36 38 

142 $ 148 
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CONDENSED STATEMENTS OF CASH FLOWS 
Kentucky Utilities Company 
(Unaudited) 
(Millions of Dollars) 

Cash Flows from Operating Activities 

Net income 

Adjustments to reconci le net income to net cash provided by opera ting acti v ities 

Depreciation 

Amortization 

Deferred income taxes and investment tax credits 

Other 

Change in current assets and current liabilit ies 

Accounts receivable 

Accounts payable 

Accounts payable to affiliates 

Unbilled revenues 

Fuel , materials and supplies 

Regulatory assets and liabiliti es, net 

Taxes payable 

Accrued interest 

Other 

Other operating acti vities 

Defined benefit plan s - funding 

Expenditures fo r asset retirement obligations 

Other assets 

Other liabi lities 

Net cash provided by operating activities 

Cash Flows from Investing Activities 

Expenditures for property , plant and equipment 

Net cash used in invest ing activ ities 

Cash Flows from Financi ng Activities 

Issuance oflong-tem1 debt 

Net increase (decrease) in short-term deb t 

Payment of common stock di v idends to parent 

Contributions from parent 

Other fi nancing activ ities 

Net cash provided by (used in) financing activities 

Net Increase in Cash and Cash Equivalents 

Cash and Cash Equivalents at Beginning of Period 

Cash and Cash Equ ivalents at End of Peri od 

Supplemental Disclosure of Cash Flow Information 

Signi fica nt non-cash transact ions: 

Accrued expend itures for property, plant and equipment at June 30, 

s 

s 

s 

Th e accompanying Notes to Condensed Finan cial Statements are an inlegral part of the financial statements. 
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Six Months Ended June 30, 

2019 2018 

142 $ 148 

150 138 

5 2 

29 9 

(2) (I) 

14 4 
(8) II 

(15) (12) 

4 16 

(6) (5) 

(19) 37 

(2) 4 

3 

(11) 

(2) (52) 

(33) (1 6) 

1 ( I ) 

8 3 

270 274 

(305) (266) 

(305) (266) 

306 

(235) 88 

(91 ) (136) 

68 45 

(4) 

44 (3) 

9 5 
14 15 

23 $ 20 

52 $ 55 
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CONDENSED BALANCE SHEETS 
Kentucky Utilities Company 
(Unaud ited) 
(Millions of Dollars, shares in thousands) 

June 30, December 31 , 
2019 2018 

Assets 

Current Assets 

Cash and cash equiva lents $ 23 $ 14 

Accounts receiva ble (less reserve: 20 19, $2 ; 20 18, $2) 

Customer 120 129 

Other 27 34 

Unbilled revenues 88 92 

Fuel, materi als and supplies 128 121 

Prepayments 16 11 

Regulatory assets 5 4 

Total Current Assets 407 405 

Property, Plant and Equipment 

Regulated util ity plant 8,042 7,895 

Less: accumulated depreciation - regulated utility plant 1,403 1,382 

Regulated uti lity plant, net 6,639 6,513 

Construction work in progress 490 503 

Property , Plan t and Equ ipment , net 7,129 7,0 16 

Other Noncurrent Assets 

Regulatory assets 423 41 8 

Goodwill 607 607 

Other intangibles 30 31 

Other non current assets 95 63 

To tal Other Non current Assets 1,155 1,11 9 

Total Assets $ 8,691 $ 8,540 

Th e accompanying No tes to Condensed Finan cial Statements are an integral pa1t of the fina ncial statements. 
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CONDENSED BALANCE SHEETS 
Kentucky Utilities Company 
(Unaudited) 
(Millions of Do llars, shares in th ousands) 

June 30, December 31, 
20 19 2018 

Liabilities and Equity 

Current Liabilities 

Short-term debt $ $ 235 

Long-term debt due with in one year 96 96 

Accounts payable 124 171 

Accounts payable to affili ates 38 53 

Customer deposits 33 32 

Taxes 22 24 

Regulatory liabilities 13 31 

Interest 19 16 

Asset retirement obligations S4 59 

Other current liabilities SS 35 

Total Current Liabilities 4S4 752 

Long-term Debt 2,528 2,225 

Deferred Credits and Other Noncurrent Liabilities 

Deferred income taxes 774 735 

Investment tax credits 90 92 
Asse t reti rement obli gations 112 134 

Regulatory liabilities 1,122 1,124 

Other deferred credits and noncurrent liabilities so 36 

Total Deferred Credits and Other Noncurrent Liabilities 2,148 2,121 

Commitments and Contingent Liabilities (Notes 7 and 11) 

Stockholder's Equity 

Common stock - no par value (a) 308 308 

Additional paid-in capital 2,729 2,661 

Earn ings rei nvested S24 473 

Total Equi ty 3,561 3,442 

Total Liabilities and Equity $ 8,691 $ 8,540 

(a) 80,000 shares au thorized ; 3 7 ,818 shares issued and outstanding at June 30, 20 19 and December 3 1, 20 18. 

Th e accompanying Notes to Condensed Fbrnncial Statements are 011 integral part of the financial statements. 
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CONDENSED STATEMENTS OF EQUITY 
Kentucky Utilities Company 
(Unaudited) 
(Millions of Dollars) 

Common 
stock 
shares Additional 

outstanding Common paid-in Earnings 
(a) stock capital reinvested Total 

March 31, 2019 37,818 $ 308 $ 2,689 $ 515 $ 3,512 

Net income 61 61 

Capital contributions from parent 40 40 

Cash dividends declared on common stock (52) (52) 

June 30, 2019 37,8 18 $ 308 $ 2,729 $ 524 $ 3,561 

December 31 , 2018 37,8 18 $ 308 $ 2,661 $ 473 $ 3,442 

Net income 142 142 

Capita l contributions from parent 68 68 

Cash dividends declared on common stock (9 1) (91) 

June 30, 2019 37,818 $ 308 $ 2,729 $ 524 $ 3,561 

March 31 , 2018 37,818 $ 308 $ 2,616 $ 441 $ 3,365 

Net income 61 61 

Capi tal contributions from parent 45 45 

Cash div idends declared on common stock (57) (57) 

June 30, 2018 37,818 $ 308 $ 2,66 1 $ 445 $ 3,414 

December 31 , 2017 37,818 $ 308 $ 2,616 $ 433 $ 3,357 

Net income 148 148 

Capital contributions from parent 45 45 

Cash dividends declared on common stock (136) (136) 

June 30, 2018 37 ,8 18 $ 308 $ 2,66 1 $ 445 $ 3,414 

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

111e accompanying Notes to Condensed Financial Statements are a11 integral pa11 o/1hefi11ancial statements. 
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Combined Notes to Condensed Financial Statements (Unaudited\ 

Index to Combined Notes to Condensed Financial Statements 

The notes to the condensed financia l statements that fo llow are a combined presentati on . The fo llowi ng li st indicates the Registrants to which the notes 
apply: 

Regist rant 

PPL PPL Electric LK E LG& E K U 

1. Interim Financial Statements x x x x 

2. Summary of Significant Accounting Policies x x x x x 

3. Segment and Related Information x x x x 

4 . Revenue from Contracts with Customers x 

5. Earnings Per Share x 

6. Income Taxes x x x 

7. Util ity Ra te Regulation x x x x 

8. Financing Activities x 

9. Leases x x x x x 

I 0 . Defined Benefits x 

1 I . Comm im1cnts and Contingencies x x x x x 

12 . Related Party Transactions 

13 . Other Income (Expense)- net x 

14 . Fair Value Measurements x x 

15. Derivative In struments and Hedging Activi ties x x x x x 

16. Asset Retirement Obligations x x 

17 . Accumulated Other Comprohensive Inco me (Loss) x 

18 . New Accounting Guidance Pending Adoption x x x 

1. Interim Financial Statements 

(All Registrants) 

Capi talized terms and abbreviations appea ri ng in the unaudi ted combi ned no tes to condensed fi nancial statemen ts are defi ned in the glossary . Dollars are in 
mi llions, except per share data, unless otherwise no ted. The specific Registrant to which disclosures are appl icable is ident ified in parenthetical headings in 
italics above the appl icable disclosure or wi th in the applicable d isclosure fo r each Registrants' re lated activi ti es and di sclosures. Within combined 
disclosures, amo unts are di sclosed for any Registrant when signi ficant. 

The accompanying unaudited condensed fi nancial statements have been prepared in acco rdance with GAAP fo r interim fi nancial information and with the 
in structions to Fom1I0-Q and Article I 0 of Regulation S-X and, there fo re, do not include all of the infonnation and foo tnote disclosures required by GAAP 
fo r complete financial statements. In the opinion of management , all adjustments considered necessary for a fair presentation in accordance wi th GAAP are 
re fl ected in th e condensed fin ancial statements. All adj ustments are of a nonnal recuning nature, except as otherwi se di sclosed . Each Registrant's Balance 
Sheet at December 3 1, 20 18 is deri ved fro m that Registrant 's 20 18 audited Balance Sheet. The fi nancial statements and notes thereto should be read in 
conjunction with the fi nancial sta tements and notes contained in each Registrant 's 20 18 Fom1 I 0-K. The results of operations fo r the three and six months 
ended June 30, 20 19 are not necessari ly indicati ve of the resu lts to be expected for the fu ll year end ing December 3 1, 20 19 or other fu ture periods, because 
results for interim peri ods can be dispro port iona tely in flu enced by various fac tors, developments and seasonal va ri ations. 
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2. Summary of Significant Accounting Policies 

(A ll Registrants) 

The following accounting policy di sclosures represent updates to Note l in each Registrant's 2018 Forni I 0-K and should be read in conjunction with those 
di sc losures. 

Restricted Cash and Cash Equivalents (PPL and PPL Electric) 

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 to tal of the same 
amounts shown on the Statements of Cash Flows: 

PPL PPL Electric 

Jun• 30, Oec•mbtr 31 , June 30, Oec•mber 31 , 
20 19 20 18 2019 2018 

Cash and cash equivalents $ 406 621 20 s 
Restricted cash - current (a) 2 

Restricted cash - noncurrent (a) 19 19 

Total Cash, Cash Equivalents an d Restricted Cash 428 $ 643 22 

(a) Bank deposits and other cash equivalents th at are restricted by agreemen t 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 curren t assets," while the non current portion is included in "Other noncurrent assets." 

New Accounting Guidance Adopted 

(All Registrants) 

Accounting for Leases 

267 

269 

Effective January I , 2019, the Registrants adopted accounting guidance that requires lessees to recognize a right-of-use asset and lease liab ility for leases, 
unless determined to meet the definition of a short-t erm lease. For in come statement purposes, the FASB retained a dual model for lessees, requiring leases to 
be classified as ei ther operating or finance. Operating leases result in straigh t-line expense recogn ition. Currently, all Registrant leases are operating 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 current revenue 
recogniti on guidance. Lessors classify leases as operating , direct fin ancing , or sales-type . 

In adopting thi s new guidance, the Registrants elected to use the following practica l expedients: 
The Registrants did not re-assess the lease c lassifications or initi al direct costs of existi ng leases. The Registrants also did not re-assess existing 
contracts for leases or lease c lassificati on. 
The Registrants did not eva luate land easements that were not previously accounted for as leases under the new guidance. New land easements are 
evaluated under the new guidance beginning January I , 20 19. 

See Note 9 for the required di sclosures resulting from the adoption of the new guidance. 

(PPL. LKE, LG&E & KU) 

The following table shows the amoun ts recorded on the Balance Sheets as of January l, 20 19 as a re sult of the adoption of the new lease guidance using a 
modified retrospective transi tion method with transition applied as of th e beginning of the period of adoption : 
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Right-of-Use Asset (a) 

Lease Liab ility- Current (b) 

Lease Liability- Noncurreut (c) 

(a) Right-of-Use Assets are reco rded in "Other noncurrcnt assets" on the Ba lance Sheets. 
(b) Current lease liabi li ties arc recorded in "Oth er current liabilities" on th e Balance Sheets. 

PPL 

$ 81 

23 

67 

(c) Noncurrcnt lease liab ilities are recorded in "Other deferred credi ts and noncu rrent liab il ities" on the Ba lance Sheets. 

(A ll Registrants) 

Improvements to Accounting for Hedging Activities 

LKE LG&E KU 

56 s 23 $ 3 I 

18 9 9 

46 18 26 

Effective January I , 201 9, the Registrants adopted accounting guidance, using a modifi ed retrospective approach, which reduces compl ex ity when applying 
hedge accounting as well as improving the transparency of an enti ty's ri sk management ac tivities. This guidance eliminates the separate measurement and 
reporting of hedge ineffectiveness for cash now and net investment hedges and provides for the ability to perform subsequen t qualitative effec tiveness 
assessments. The guidance also allows entities to apply the short -cut method to partial-term fa ir va lue hedges of interest rate ri sk as well as expands the 
ability to apply th e criti ca l terms match method to cash now hedges of groups offorecasted transactions. 

See Note 15 for the additional disclosures of the income statement impacts of hedging activ ities required fro m the adoption of this guidance. Disc losures 
related to ineffectiveness are no longer required. Other impacts of adopting thi s guidance were not materi al. 

3. Segment and Related Information 

(PPL) 

See Note 2 in PPL's 201 8 Form I 0-K fo r a discussion of reportabl e segments and related information. 

Income Statement data fo r the segments and reconciliation to PPL's consolidated result s fo r the periods ended June 30 are as fo llows: 

Three Months Six Months 

2019 2018 2019 2018 

Operating Revenues from external customers 

U.K. Regulated $ 541 s 584 $ 1,124 $ 1,199 

Kentucky Regulated 732 743 1,577 1,615 

Pennsylvania Regulated 521 517 1,166 1,156 

Corporate and Oth<r 9 4 15 4 

Total $ 1,803 s 1,848 $ 3,882 3,974 

Net Income 

U.K. Regu lated (a) s 284 s 394 s 548 591 

Kentucky Regulated 97 77 2 14 210 

Pennsylvania Regulated 94 75 2 15 223 

Corporate and Other (34) (31) (70) (57) 

Total s 441 s 515 s 907 967 

(a) Includes unrealized gains and losses from hedging foreign cu rrency economic activity . See Note 15 for additional information. 

The fo llowi ng provides Balance Sheet data fo r the segments and reconci liation to PPL's conso lidated Balance Shee ts as of: 
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Ju ne 30, December 3 1, 
20 19 2018 

Assets 

U.K. Regulated (a) 17,134 16.700 

Kentucky Regulated 15 ,296 15,078 

Pennsylvania Regulated 11 ,371 11 ,257 

Corporate and Oth er (b) 403 361 

Total 44,204 s 43 ,396 

(a) Includes$ 12.6 billion and $ 12.4 billion of net PP&E as of June 30. 20 19 and December 31, 2018 . WPD is not subject to accounting fo r 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 in ter-segment transactions as well as the assets of Safari Energy . 

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

PPL Electric has two operating segmen ts, di stribution and transmissio n , which are aggregated into a sing le repo rtab le segment. LKE, LG&E and KU are 

individually single operating and reportab le segment s. 

4. Revenue from Contracts with Customers 

(A ll Registrants) 

See Note 3 in PPL's 20 18 Form I 0-K fo r a di scussion of th e principal ac ti vi ti es from which th e Reg istrants an d PPL ' s segments generate th eir revenues . 

The following tables reconcile "Operating Revenues" includ ed in each Reg istrant 's Statement of Income with revenues generated from contracts with 
c ustomers for th e periods ended Jun e 30 . 

20 19 Three Months 

PPL PPL Elect ric LKE LG&E KU 

Operating Revenues (a) s 1,803 $ 52 1 s 732 s 334 s 
Revenues derived from : 

Alternative revenue programs (b) (20) (2) (18) (3) 

Other (c) (10) (2) (6) (3) 

Revenues from Contracts with Customers s 1,773 $ 5 17 s 708 s 328 $ 

20 18 Th ree Months 

PPL PPL Electric LKE LG&E KU 

Operating Revenues (a) 1,848 $ 517 s 743 335 $ 

Revenues derived from : 

Alternative revenue programs (b) 9 9 6 

Other (c) (13) (2) (4) (2) 

Revenues from Contracts with Customers s 1,844 515 s 748 s 339 s 

201 9 Six Mo nths 

PPL PPL Electric LKE LG&E KU 

Operating Revenues (a) s 3.882 $ 1, 166 s 1,577 s 744 $ 

Revenues derived from : 

Alternative revenue programs (b) (26) (6) (20) (5) 

Other (c) (19) (5) (10) (4) 

Revenues from Contracts with Customers s 3,837 $ I, 155 s 1,547 735 $ 
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856 

(15) 
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2018 Six Months 

PPL PPL Electric LKE LG&E KU 

Operating Revenues (a) 3.974 s 1,156 1,615 s 754 $ 885 

Revenues derived from : 

Alternative revenue programs (b) 4 1 2 39 20 19 

Other (c) (28) (6) (9) (3) (6) 

Revenues from Contracts with Customers 3,987 $ 1,152 s 1,645 $ 77 1 $ 898 

(a) PPL in cludes $54 1 million and $1.1 24 million fo r th e three and six months ended June 30, 2019 and $584 million and $1, 199 million for th e three and six months ended 
Jun e 30. 2018 of revenues from ex ternal customers reported by the U.K. Regu lated segment. PPL Electric and LKE represent revenues from external customers reported by the 
Pennsylvania Regulated and Kentucky Regulated segments. See Note 3 for add itiona l in fo rn1ation . 

(b) Altern ative revenue programs includ e th e transmission form ula rare for PPL Electric, th e ECR and DSM programs fo r LKE, LG&E and KU, the GL T program fo r LG&E, and the 
generation formu la rate for KU. This line item shows the over/under co llectio n of these rate mechanisms with over-collections of revenue shown as positive amou nts in the table 
above and under-collections shown as negative amounts. 

(c) Represents additional revenues ou tside the scope of revenues from contracts with custo1ners such as leases and oth er miscellaneo us revenues. 

As di scussed in Note 2 in PPL's 20 18 Fonn 10-K, PPL's segment s a re segmented by geographic location . Reven ues from ex ternal customer.; for each 
segment/geographic location are reconciled to revenues from contracts with customer.; in the footnotes to the tables above . 

The following tab les show revenues fro m contracts wi th customer.; di saggregated by custo mer class for the periods ended June 30 . 

2019 Three Months 

PPL PPL Electric LKE LG&E KU 

Licensed energy suppliers (a) 510 $ $ s 
Residential 572 301 27 1 138 133 

Commercia l 302 87 215 108 107 

Industrial 156 15 141 43 98 

Oth er (b) 117 13 66 29 37 

Wholesale - municipal 4 4 4 

Wholesale - other (c) II II 10 9 

Transmission 101 101 

Revenues from Contracts with Customers 1,773 $ 517 s 708 $ 328 $ 388 

2018 Three Months 

PPL PPL Electric LKE LG&E KU 

Licensed energy supp liers (a) s 547 s $ s 
Residential 588 300 288 146 142 

Commercial 296 89 207 107 100 

Indu stria l 155 12 143 45 98 

Other (b) I 14 13 67 30 37 

Wholesale - munic ipal 3 1 3 1 31 

Wholesale - other (c) 12 12 I I 7 

Transmission 101 101 

Revenues from Contracts with Customers s 1,844 515 s 748 339 $ 415 

37 

KENT l ~ 11'1 l'l[S () , J AJgJ t VO LU' l P "~ ed t 1 M 
Th• Information cont.,ned hfHein 111.ay not be copted . .di/Pied or dist,,bu1ed M'ld 1s not wd11.tnlwd tu ba .tt:UJr.tfe. complefe 01 11mlily. Thtt u~er <lS~um~ aH r1sh for .Jny dam~•s 01 lossH •Ising ftom any use of this Information. 
except to th~ extent ~uch damages 01 lo~~es cannot be l1mltPd or uc/11dod by appl1Cable law Past fmar,oaf performance'' no guar;mtee of flltufT' resutrs 



Table of Con tents 

201 9 Si1 Mo nt hs 

PPL PPL Elrc tric LKE LG&E KU 

Licensed e.nergy suppliers (a) s 1.066 s s s s 
Residential 1.350 708 642 327 

Commercial 62 1 182 439 229 

Industria l 306 32 274 87 

Other (b) 232 27 136 62 

Wholesale - municipal 32 32 

Wholesale - other (c) 24 24 30 

Tran sm ission 206 206 

Revenues from Contracts with Customers $ 3,837 s 1,155 s 1,547 $ 735 

201 8 Six Mo nths 

PPL PPL Elect r ic LKE LG&E KU 

Licensed energy suppliers (a) $ I, t 3 t s s $ s 
Residential 1.392 708 684 343 

Commercial 621 187 434 231 

Indu strial 310 25 285 89 

Other (b) 220 26 135 61 

Wh olesale - municipal 61 61 

Wholesale - other (e) 46 46 47 

Transmission 206 206 

Revenues from Contracts with Customers 3.987 s 1,152 1,645 s 77 1 s 

(a) Represen ts custo mers of WPD. 
(b) Primarily includ~s revenm:s from pole attachments, street lighting, other pub lic auth orities and oth er non-core businesSt!s. 
(c) In cludes wholesale power and transmission revenues. LG&E and KU amou nts include intercompany power sales and transm ission revenues, which are eliminated upon 

conso lidation at LKE. 

315 

210 

187 

74 

32 

17 

835 

34 1 

203 

196 

74 

61 

23 

898 

PPL Elec tri c's revenues from contracts with customers are furth er d isaggregated by d istribution and transmi ssion, which were $4 16 million and $ 10 I mill ion 
fo r the th ree months ended June 30, 2019 and $949 million and $206 million for the six months ended June 30, 20 19. PPL Electric's revenue from contracts 
with customers di saggregated by distribution and transmi ssion were $4 14 mi ll ion and $ 10 1 mi llion for the three months ended June 30, 20 18 and $946 
mi ll ion and $206 million for the six months ended June 30, 20 18. 

Cont ract receivables from customers are primari ly included in "Accounts receivable - Customer" and "Unbill ed revenues" on the Balance Sheets. 

The foll owing table shows the accounts receivab le balances that were impaired for the periods ended June 30. 

PPL 

PPL Electric 

LKE 

LG&E 

KU 

$ 

Three Mo nths 

2019 

2 s 
20 18 

The foll owing table shows th e balances and ce rt ain acti vity of contract li ab ili ti es resulting from contracts with customers. 
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2019 

3 

Six Mo nths 

ti 

6 

2 

s 
2018 

13 

10 
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PPL PPL Electric LKE LG&E KU 

Contract liabi lities at December 31, 2018 42 $ 23 s 9 s 4 

Contract liabi lities at Jun e 30 , 2019 47 22 9 4 

Revenue recognized during the six month s ended June 30, 2019 that was 
included in the contract liabi lity balance at December 31, 2018 29 II 9 4 

Contract liabilities at December 31, 20 I 7 s 29 $ 19 s s 4 s 4 

Contract liab il ities at June 30, 20 18 38 14 4 

Revenue recognized during the six months ended June 30, 2018 that was 
included in the contract liability balance at December 3 I , 20 I 7 18 8 4 4 

Contract li abilities resu lt from recording contractual billings in advance for customer att achments to the Registrants' infrastructure and payments received in 
excess ofrevenues earned to date. Advanced billings for customer anachmcnts arc recognized as revenue ratably over the billing period . Payments received 
in excess ofrevenues earned to date are recognized as revenue as serv ices are delive red in subsequent periods. 

At June 30, 2019, PPL had $56 million of performance obl igations attributable to Corporate and Other that have not been sati sfied. Of thi s amount , PPL 
expects to recognize approximately $49 mill ion within the next I 2 months . 

5. Earnings Per Share 

(PPL) 

Basic EPS is computed by dividing income ava ilable to PPL common shareowners by the weighted-average number of common shares outstanding during 
the applicabl e period. Diluted EPS is computed by dividing income avai lab le to PPL common shareowners by the wei ghted-average number of common 
shares outstand ing, increased by incremental shares that would be outstanding if potentially dilutive non-parti cipating securities were converted to common 
shares as ca lculated using the Treasury Stock Method . Incremental non-part ic ipating securities that have a diluti ve impact arc detailed in the table below. 
These securiti es also include the PPL common stock forward sa le agreements entered into in May 20 I 8. See Note 8 in PPL's 20 18 Form 10-K for additional 
information on these agreements. The forward sa le agreements are dilutive under the Treasury Stock Method to the ex tent the average stock price of PPL's 
common shares exceeds the forward sa le price prescri bed in the agreements. 

Reconci liations of the amounts of income and shares of PPL common stock (in thousands) for the periods ended June 30 used in the EPS calculation are : 

Income ( umerator) 

Net income 

Less amoun ts allocated to participating securities 

Net income available to PPL common shareowners - Basic and Diluted 

Shares of Common Stock (Denomina tor) 

Weighted-average shares - Basic EPS 

Add incremental non-participating securities: 

Share-based payment awards 

Forward sale agreements 

Weighted-average shares - Diluted EPS 

Basic EPS 

Net Income available to PPL common shareowners 

DUuted EPS 

Net Income ava ilable to PPL common shareowners 

OU 11 I[ d I ,, j 

s 

s 

39 

2019 

Thrre Months 

441 s 
I 

440 s 

72 1,785 

897 

8.233 

730,9 15 

0.6 1 s 

0 .60 s 

2018 

515 $ 

5 15 s 

699,006 

173 

1,797 

700,976 

0.74 $ 

0.73 

I·' 

2019 

Six Months 

907 s 
I 

906 s 

2018 

967 

I 

966 ------
72 1,406 

960 

8,070 

730,436 

1.26 s 

1.24 s 

JI 

696 ,772 

491 

898 

698,161 

1.39 

1.38 
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Th• lnlarmallon co11l.Mned hau#n may not b• copt«J. «1"111lt1d o' d1stnbut«1 Mid is 1101 wdtrdnttld to b~ <i<:cur .. re. c.omplfll~ or tmrtllly 1hB u.i.er •.s.i.umit.i. all u.i.lls fut .my cli:tm~es or lou s M1Wng from MY use of this inlorm•tlon. 
except to 111~ ell'fenl och dMnllfJf!S or lo~ses cannot bel1m1tPd or esd11dOO by appllCJ/ble law P~t f1n~CJ•I pfflormanc~ 'no guat•ntee of future results 



Table of Contents 

For the periods ended June 30, PPL issued common stock related to stock-based compensation plans and the DRIP as follows (in thousands): 

Stock-based compensation plans (a) 

DRIP 

201 9 

Three Mo nths 

52 

41 7 

201 8 

12 

526 

201 9 

(a) In cludes stock options exercised, vesting of performance units, vestin g of restricted stock units and conversion of stock units granted to directors. 

Six Mo nths 

642 

875 

20 18 

488 

1,0 11 

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 
antidilu tive . 

Stock options 

Restr icted stock un its 

6. Income Taxes 

Reconciliations o f income taxes for th e peri ods ended June 30 are as follows . 

{PPL) 

Federal income tax on Income Before Income Taxes at statutory tax rate - 21 % 

Increa se (decrease) due to : 

State income taxes, net of federa l income tax benefit 

Valuation allowance adjustments (b) 

Impact of lower U.K. income tax rates 

Amortization of excess defrrred fodera l and statt! incomt! taxes 

Deferred tax impact of state tax reforro (a) 

Interest benefit on U.K. financing entities 

Kentucky recycling credit, net of federa l income tax expense (b) 

Other 

Total increase (decrease) 

Total income taxes 

Three Mo nths 

201 9 20 18 

Three Mo nths 

20 19 20 18 

$ I IO s 

(6) 

( IO) 

(3) 

(20) 

(2) 

(26) 

84 $ 

44 1 

23 

I38 

IO 

(6) 

(9) 

9 

(4) 

(I) 

4 

142 

201 9 

201 9 

$ 

$ 

Six Mo nths 

Six Mo nt hs 

235 $ 

21 

14 

(14) 

(21) 

(6) 

(20) 

(25) 

2 10 

20 18 

201 8 

336 

21 

257 

25 

12 

(13) 

(19) 

9 

(9) 

(3) 

2 

25 9 

(a) During the second quarte r of 20 18, LKE recorded deferred income tax expense. primarily associated wi th LKE's non-regulated en lities, due to the Kentucky corporate income tax 
rate reduction from 6% to 5%, as enacted by HB 487. effective January I , 20 18. 

(b) During the second quarter of2019 , LKE recorded a deferred income tax benefit associa ted with two projects placed into service th at prepare a generation waste material for reuse 
and, as a result , qualify for a Kentu cky recycling credit. The applicable credit provides tax benefits for a portion of the equ ipmenl costs for major recycling projects in Kentucky. 
with the benefi t recognized during the period in which the assets arc placed into service. A valuation allowance of $3 million has been recognized related to this credit due to 
insufficient Kentucky taxable income projected at LKE. 

(PPL Electric) 

Federal income tax on Income Before Income Taxes at statuto ry tax rate - 21 % 

Increase (decrease) du e to : 

State income taxes, net of federal income tax benefit 

Amortization of excess deferred income taxes 

Other 

Total increase (decrease) 

Total income taxes 

• u re K(NT K l LI I[ 0 lu G AJqJ I Db lO'g 

s 

$ 

40 

Three Mo nths 

201 9 201 8 

26 s 

10 

(4) 

6 

32 $ 

Six Mont hs 

201 9 201 8 

22 $ 61 63 

23 24 

(3) (8) (8) 

(2) (3) 

5 I3 13 

27 $ 74 s 76 
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(LKE) 

Three Mo nths Six Mo nths 

201 9 2018 201 9 20 18 

Federal income tax on Income Before Income Taxes al statutory tax rate - 2 I% $ 23 s 25 $ 56 $ 63 

Increase (decrease) due to: 

State income taxes. net of federal income tax benefi t 4 10 II 

Deferred tax impact of state tax reform (a) 9 9 

Valuation allowance adjustments (b) 

Amorti7.ation of excess deferred federal and state income taxes (6) (6) ( 12) (JI) 

Kentucky recycling credit, net of federa l income tax expense (b) (20) (20) 

Other ( I) (2) (2) 

Total increase (decrease) (20) 6 (21) 

Total income taxes $ 3 I $ 35 70 

(a) Du ring the seco nd quarter of 20 18, LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax 
rate red uction from 6% to 5%, as enacted by HB 487. effective January 1, 20 I 8. 

(b) Du ring th e second quarter of 20 19, LKE recorded a deferred in come tax ben efit assoc iated with two projects placed into service th at prepare a generation waste material for reu se 
and, as a result, qualify for a Kentucky recyc ling credit. The applicable credit provides tax benefits for a portion of the equipment costs for major recycling projects in Kentu cky. 
with the benefit recognized during the period in which the assets are placed into serv ice. A portion of this amount has been reserved due to insufficient Kentucky taxable income 
projected at LKE. 

(LG&E) 

Three Mo nths Six Mo nt hs 

20 19 20 18 20 19 20 18 

Federal income tax on Income Before Income Taxes al statutory tax rate - 2 1 % $ 12 s 13 $ 29 33 

lncr<ase (decrease) due to : 

State income taxes, net of federal income tax benefit 2 2 6 

Valuat ion allowance adjustments (a) 15 15 

Amortization of excess deferred federa l and state income taxes (2) (3) (5) (5) 

Kentucky recycling credit, net of federa l in come tax expense (a) ( 15) ( 15) 

Other (I) 

Total increase (decrease) ( I ) 

Total income taxes s 12 s 12 s 29 33 

(a) Durin g the second quarter of 20 I 9, LG&E recorded a deferred income tax benefit associated with two projects placed into serv ice that prepare a generation waste material for 
reuse and, as a result , qual ify for a Ken tu cky recycling cred it . The app licable credit provid es tax bene fits for a portion of the equipment costs for major recycling projects in 
Kentucky, with the benefi t recognized du ring the period in which the assets are placed into serv ice. This amoun t has been reserved du e to in sufficient Ken tucky taxable income 
projected at LG&E. 

(KU) 

Three Months Six Mo nths 

20 19 20 18 2019 20 18 

Federal income tax on Income Before In come Taxes at statuto ry tax rate - 2 I% $ 16 s 16 s 37 s 39 

Increase (decrease) due to: 

State income taxes. net of federal income tax benefit 2 7 

Valuation allowance adjustments (a) 

Amortization of excess deferred federa l and state income taxes (4) (3) (7) (6) 

Kentucky recycling credit, net o f federa l inco me tax ex pense (a) (5) (5 ) 

Other ( 1) { I) (I) (2) 

Total increase (decrease) (2) (2) ( I) (I) 

Total income taxes $ 14 s 14 s 36 $ 38 

(a) Du ring the second quarter of 20 19, KU recorded a deferred income tax benefit associated with a project placed into service that prepares a generation waste material for reuse 
and, as a result, qualifies fo r a Kentucky recycling credit. The applicable credi t provides tax benefi ts for a portion of the equipmen t costs for major recycling projects in 
Kentucky, with the benefit recogn ized durin g the period in which the assets are placed into serv ice. This amount has been reserved du e to in sufficient Kentucky taxable income 
projected at KU . 
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Other 

U.S. Tax Reform (All Registrants) 

The IRS issued proposed regulations for certain provisions of the TCJA in 2018, including interest deductibility and Global Intangible 
Low-Taxed Income (GIL Tl). ln June 2019, the IRS issued both final and new proposed regulations relating to GILT!. PPL has 
determined that neither these final nor proposed regulations 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 final form, which is expected to be in the fourth 
quarter of 2019. It is uncertain what fonn 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, ifthe proposed regulations were issued as final in their 
current fonn, the Registrants could have a limitation on a portion of their interest expense deduction for tax purposes and such 
limitation could be significant. PPL expressed its views on these proposed regulations in a comment letter addressed to the IRS on 
February 26 , 20 19. 

7. Utility Rate Regulation 

(A ll Registrants) 

The followin g tab le provides infonnation about the reg ulatory assets and liabiliti es of cost-based rate-regulated utility operations. 

Current Regulatory Assets: 

Gas supply clause 

Smart meter rider 

Plant outage costs 

Other 

Total current regulatory assets (a) 

Noncurrent Regulatory Assets: 

Defined benefit plans 

Storm costs 

Unamortized loss on debt 

Interest rate swaps 

Terminated interest rate swap s 

Accumulated cost of removal of utility plant 

AR Os 

Act 129 compliance rider 

Other 

Total noncurrent regulatory assets 

'"'' K[N' I >r llTl1flllS cO 10·0 Auyu11 Ub 20iq 

$ 

s 

42 

June 30, 
2019 

PPL 

12 $ 

II 

13 

7 

43 $ 

944 

46 

40 

23 

84 

205 

296 

16 

1,662 

D<ecmbcr 31, 
2018 

12 s 
II 

10 

3 

36 s 

963 s 
56 

45 

20 

87 

200 

273 

19 

10 

1,673 s 

June 30, 
2019 

PPL Electric 

$ 

II 

6 

17 $ 

548 $ 

18 

18 

205 

16 

805 $ 

December 31, 
2018 

II 

II 

558 

22 

22 

200 

19 

824 
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PPL PPL Elect ric 

June 30, December 3 1, June 30, December 31 , 
201 9 201 8 201 9 201 8 

Current Regulatory Liabilities: 

Generation supply charge $ 20 $ 33 $ 20 33 

Environmental cost recovery 16 

Universal serv ice rider 14 27 14 27 

TCJA customer refund 20 6 

Storm damage expense rider 

Generation form ula rate 7 

Other 11 14 6 

Total current regulatory liabi lities 60 $ 122 43 74 

Noncurrent Regulatory Liabilities: 

Accumulated cost of removal of u ti lity plant 670 $ 674 $ $ 

Power purchase agreement - OVEC 55 59 

Net deferred taxes 1,79 1 1,826 6 10 629 

Defined benefit plans 50 37 9 

Terminated interest rate swaps 70 72 

TCJA customer refu nd (b) 42 4 1 42 41 

Other 7 

Total noncurrent regulatory liabilities 2,685 $ 2,7 14 66 1 675 

LK E LG& E KU 

J une 30, December 3 1, June 30, December 31, June 30 , December 31 , 
201 9 201 8 201 9 201 8 2019 201 8 

Current Regulatory Assets: 

Plant outage costs 13 10 9 $ 7 $ 4 

Gas supply clause 12 12 12 12 

Other I 2 

Total curren t regulatory assets 26 25 2 1 2 1 $ $ 4 

Noncurrent Regulatory Assets: 

Defined benefi t plans 396 $ 405 $ 244 $ 249 $ 152 $ 156 

Storm costs 28 34 17 20 I I 14 

Unamortized loss on debt 22 23 14 15 

Interest ra te swaps 23 20 23 20 

Terminated interest rate swaps 84 87 49 5 1 35 36 

AR Os 296 273 85 75 2 11 198 

Other 8 2 6 6 

Total noncurrent regulatory assets 857 849 $ 434 $ 43 1 423 $ 4 18 
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Current Regulatory Liabilities: 

Environmental cost recovery 

Fuel adjustment clause 

TCJA customer refund 

Generation formu la rate 

Other 

Total curr<nt regulatory liabilities 

Noncurrent Regulatory Liabilities: 

Accumulated cost of removal 
of utility plant 

Power purchase agreement - OVEC 

Net deferred taxes 

Defined benefit plans 

Term inated interest rate swaps 

Other 

Total noncurrent regulatory liabil ities 

$ 

$ 

$ 

LKE 

June 30, December 31, 
2019 2018 

16 

6 

17 

5 

17 48 

670 674 

55 59 

1, 181 1,197 

41 32 

70 72 

2,024 $ 2.039 

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

June 30, 
2019 

$ 

$ 

$ 

$ 

LG&E KU 

December 31 , June 30, December 31, 
2018 2019 2018 

2 6 $ s 10 

6 

7 10 

2 4 4 

4 $ 17 13 $ 31 

274 279 396 s 395 

38 41 17 18 

55 1 557 630 640 

41 32 

35 36 35 36 

4 2 3 3 

902 $ 9 15 $ 1,122 l ,124 

(b) Relates to amounts owed to PPL Electric customers as a result of th e reduced U.S. federal corporate income tax rate as enacted by the TCJA, for th e period of January I , 2018 
throu gh Jun e 30, 2018 which is not yet reflected in distribution customer rates. The initial liability was recorded during the second quarter of 20 18. Th e distribution method back 
to customers of this liabi lity must be proposed to the PUC at th e earlier of May 2021 or PPL Electric's next rate case. 

Regulatory Matters 

Kentucky Activities 

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

On September 28, 201 8, LG&E and KU filed requests with the KPSC for an increase in annual base electricity rates of approximately $ 11 2 million at KU and 
increases in annual base electricity and gas rates of approximately $3 5 million and $25 million at LG&E. LG&E 's and KU's applications al so sought to 
include changes associated with the TCJA and state tax reform in the calculation of the proposed base rates and to terminate the TCJA bill credit mechanism 
when new base rates go into effect. The elimination of the TCJA bill credit mechanism will result in an estimated annual electricity revenue increase of 
approximately $58 million at KU and increases in electricity and gas revenues of approximately $40 million and $12 million at LG&E. The applications 
were based on a forecasted test year of May 1, 2019 through April 30, 2020 with a req uested retum-<>n-equity of 10.42%. 

On March 1, 2019, LG&E and KU, along with substantia lly all intervening parties to the proceeding, filed stipulation and recommendation agreements 
(stipulations) with the K.PSC resolving all material issues with the parties. In addition to terminating the TCJA bill credit mechanism, the proposed 
stipulations provided for increases in annual revenue requirements associated with base electricity rates of approx imately $58 million at KU and increases in 
annual base electricity and gas rates of approximately $4 million and $20 million at LG&E, based on a retum-<>n-equity of9 .725%. 

On April 30, 2019, the KPSC issued orders ruling on open issues and approving the proposed stipulations filed in March 2019. The orders provide for 
increases in annual revenue requirements associated with base electricity rates of$56 million at KU and increases associated with base electricity and gas 
rates of$2 million and $ 19 million at LG&E. With the termination of the TCJA bill credit mechani sm, thi s represents annual revenue increases of$187 
million ($1 14 million at KU and $73 million at LG&E). The new base rates and all elements of the orders became effective on May 1, 2019 . 
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Federal Matters 

FERC Transmission Rate Filing 

(PPL, LKE, LG&E and KU) 

In August 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 en tities and the 2006 withdrawal of LG&E and KU from the Midcontinent lndependent 
System Operator, Inc. (MISO), a regional transmission operator and energy market. The application sought tennination ofLG&E's and KU's commitment to 
provide miti gation 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 enti ti es in Kentucky. The amounts at issue are generally waivers or credits 
granted to such customers for either LG&E and KU or MISO transmi ssion charges incurred depending upon the direction of certain transmission service 
incurred by the municipalities. 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. On March 21 , 2019, the FERC issued an Order granting LG&E's and KU's request to remove the on-going credits, 
conditioned upon the implementation by LG&E and KU ofa transition mechani sm for certain ex isting power supply arrangements, which transition 
mechanism will be subject to FERC rev iew and approval. On July 12, 2019 , LG&E and KU submitted their proposed transition mechanism to the FERC for 
review and approval. LG&E and KU current ly receive recovery of waivers and credits provided through other rate mechanisms. 

(PPL and PPL Electric) 

ln April 2019, PPL Electric fil ed its annual transmi ssion formula rate update with the FERC, reflecting a revised revenue requirement, which includes the 
impact of the TCJA. The filing established the revenue requirement used to set rates that took effect in June 2019. 

Transmission Customer Complaint (PPL. LKE, LG&E and KU) 

ln September 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 
vio late their obligations under an existing rate schedule to credit this customer for certain transmission charges from MISO. On February 21, 2019, the FERC 
issued an Order concluding that the MISO transmission charges in question did qualify for credits under the rate schedule and required LG&E and KU to 
reimburse the customer for th e e li gible credits . The reimbursement was not significant and was completed by LG&E and KU in March 2019. LG&E and KU 
current ly receive recovery for such credits through other rate mechanisms. 

TCJA Impact on FERG Rates (A ll Registrants) 

In November 2018 , the FERC issued a Policy Sta tement stating th at the appropriate ratemaking treatment for changes in accumulated deferred income taxes 
as a result of the TCJA would be addressed in a Notice of Proposed Rulemaking. Also in November 2018 , the FERC issued the Notice of Proposed 
Rulcmak ing, which proposed that public utility transmission providers include mechanisms in their formula rates to deduct excess accumulated deferred 
income taxes from, or add deficient accumulated de ferred 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 mechani sm 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, 20 19, 
in connection with a separate element offederal and Kentucky state tax refom1 effects, LG&E and KU filed a request with the FERC to amend their 
transmission formula rates to incorporate reductions to corporate income tax rates as a result of the TCJA and HB 487 . The FERC approved this request 
effective June 1, 2019. LG&E and KU do not anticipate the impact of the TCJA and HB 487 related to their FERC-jurisdictional rates to be significant. 

On February 28 , 2019, PPL Electric filed with the FERC proposed revisions to it s transmission fonnu la rate template pursuant to Section 205 of the Federal 
Power Act and Section 35 .1 3 of the Rules and Regulation of the FERC. Specifically, PPL Electric proposed to modify its formula rate to permit the return or 
recovery of excess or deficient accumulated deferred income taxes (ADlT) resulting from the TCJA and permit PPL Electric to prospectively account for the 
income tax expense associated with the depreciation of the equity component of the AFUDC . On April 29, 2019, the FERC accepted the proposed revisions 
to the 
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fo nnula rate template, which were effecti ve June 1, 20 19, as well as the proposed adjustments to ADIT, effecti ve January I , 20 18. 

Other 

Purchase of Receivables Proaram (PPL and PPL Electric) 

In accordance with a PUC-approved purchase of accounts receivable program, PPL Electri c purchases certain accounts receivable from alternative electric ity 
suppliers at a discoun t, which refl ects a prov ision for uncollectible accounts. The alternati ve electricit y suppli ers have no continuing invo lvement or interest 
in the purchased accounts receivable. Accounts receivable that are acqui red are initially recorded at fa ir value on the date of acquisition . During the three and 
six months ended June 30, 201 9, PPL Electri c purchased $27 1 mill ion and $6 19 mill ion of accounts receivable from alternate suppliers. Duri ng the three and 
six months ended Jun e 30, 20 18, PPL Electri c purchased $297 mill ion and $673 million of accounts receivab le from alternate suppliers. 

8. Financing Activities 

Credit Arrangements and Short-term Debt 

(A ll Registrants) 

The Registrants maintain credit fac il ities to enhance liquidity, provide credit support and act as a back stop to commercial paper programs. For reporting 
purposes, on a consolidated basis, the credit fac ilities and commercia l paper programs of PPL Elec tri c, LKE, LG&E and KU also apply to PPL and the credit 
fac ilities and commercial paper programs of LG&E and KU also app ly to LKE. The amounts li sted in the borrowed column below are recorded as "Short-term 
debt" on the Balance Sheets, except fo r amounts borrowed under LG&E's Tenn Loan Facility wh ich were recorded as "Long-tenn debt due within one year" 
on the December 3 1, 20 18 Balance Sheet. The foll owing credit faci li ties were in place at: 

June 30, 2019 December 3 1, 2018 

Letters of Letters of 
Credit Credit 

and and 
Commercial Commercial 

Expiration Paper Unused Paper 
Date Capacity Borrowed Issued Capacity Borrowed Issued 

.fl!. 
U.K. 

WPD pie 

Syndicated Credit Facility (a) Jan . 2023 £ 2 10 £ 158 £ £ 52 £ 157 £ 

WPD (South West) 

Synd icated Credit Facil ity July 202 1 245 245 

WPD (East Midlands) 

Syndicated Credit Facility (b) July 202 1 300 81 2 19 38 

WPD (West Midlands) 

Synd icated Credit Facility (c) July 202 1 300 33 267 

Uncommined Credit Facilities 100 4 96 4 

Total U.K. Credit Facilities (d) £ 1, 155 £ 272 £ 4 £ 879 £ 195 £ 4 

U.S. 

PPL Capital Funding 

Syndicated Credit Facil ity Jan . 2024 $ 1.450 $ 1,01 4 436 $ $ 669 

Bilateral Credit Facili ty Mar. 2020 100 15 85 15 

Total PPL Capital Funding Credi t 
Facilities $ 1,550 1,029 52 1 $ $ 684 
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PPL El<rtric 

Syndicated Credit Facility 

Syndicated Credit Facility 

Term Loan Credit Facility 

Total LG&E Credit Facilities 

Syndicated Credit Facility 

Letter of Credit Facility 

Total KU Credit Facilities 

Expiration 
Date 

Jan. 2024 

Jan . 2024 

Oct. 2019 

Jan . 2024 

Oct. 2020 

J une 30, 20 19 

Capacity Borrowed 

650 $ $ 

500 

$ 500 $ -----
$ 400 $ 

198 

$ 598 $ 
~~==~ 

Letters of 
Credit 

and 
Co mmercia l 

Paper 
Issued 

186 

96 

96 

198 

198 

s 

Unused 
Capacity 

464 $ 

404 $ 

404 $ 

400 $ 

400 $ 

December 31, 2018 

Bo rrowed 

$ 

$ 

200 

200 $ 

Letters of 
Credit 

and 
Commercial 

Pa per 
Issued 

279 

279 ------
$ 

$ 

235 

198 

433 
---~--

(a) The amounts borrowed at Jun e 30, 2019 and December 31, 201 8 were USO-denominated borrowings of $200 million for both periods, which bore interest at 3.25% and 3.17%. 
(b) The amounts borrowed at June 30. 2019 and December 3 1, 201 8 were GBP-denominatcd borrowings which equated to S l 02 million and $48 million and bore interest at 1.13% 

and 1.12%. 
(c) The amount borrowed at June 30, 201 9 was GBP-denominatcd borrowings which equated to $41 mill ion and bore interest at I 13 %. 
(d) At June 30, 2019 , the unused capacity under the U.K. credit facilities was $1 .1 billion . 

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-tem1 debt" on the Balance Sheets, are supported by the respective Registrant's credit facilities. The 
fo llowing commercial paper programs were in place at: 

J une 30, 201 9 December 31, 201 8 

Weig hted - Co mmercial Weighted - Commercial 
Average Pa per Unused Average Paper 

Interest Rate Capacity Issuances Ca pacity Interest Rate Issuances 

PPL Capital Funding 2.74% 1,500 $ 1,014 $ 486 2.82% s 669 

PPL Electric 2.59% 650 185 465 

LG&E 2.59% 350 96 254 2.94% 279 

KU 350 350 2.94% 235 

Total $ 2,850 $ 1,295 $ 1,555 s 1,183 

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

See Note 12 for discussion of intercompany borrowings. 

Long-term Debt 

(PPL) 

ln June 2019 , WPD pie executed and drew £50 million under a 5-year term loan faci lity due 2024 at a rate of2 . l 89%, to be reset quarterly as detailed in the 
tenns of the agreement. The borrowing equated to $63 million at the time of drawdown, net offees. The proceeds were used for general corporate purposes. 

(PPL , LKE and LG&E) 

In Apri l 20 19, LG&E issued $400 million of 4.25 % First Mortgage Bonds due 2049 . LG&E received proceeds of$396 mill ion, net of discounts and 
underwriting fees , which were used to repay commercial paper and LG&E's term loan . 
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In April 201 9, the County of Jefferson, Kentucky remarketed $ 128 million of Pollution Control Revenue Bonds, 200 I Seri es A (Louisv ille Gas and Electri c 
Company Proj ect) due 2033 prev iously issued on behalf of LG&E. The bonds were remarketed at a long-term rate and wi ll bear interest at 1.85% through 
their mandatory purchase date of Apri l 1, 202 1. 

In June 20 19, the Louisville/Jefferson County Metro Government of Kentucky remarketed $3 1 million of Environmental Facilities Revenue Refunding 
Bonds, 2007 Series A (Loui svi lle Gas and Electri c Company Proj ect) due 2033 previously issued on behalf of LG&E. The bonds were remarketed at a long­
term rate and wi ll bear interest at 1.65% through thei r mandatory purchase date of June I , 202 1. 

In June 2019 , the Louisville/Jefferson Country Metro Government of Kentucky remarketed $35 million of Environmental Faci lities Revenue Reli.mding 
Bonds, 2007 Seri es B (Louisville Gas and Electri c Company Project) due 2033 previously issued on behalfo fLG&E. The bonds were remarketed at a long­
term rate and wi ll bear interest at 1.65% through their mandatory purchase date of June 1, 202 1. 

In June 20 19, LG&E issued a notice to bondholders of it s intention to convert the $40 mi ll ion Louisvi lle/Jefferson County Metro Government of Kentucky 
Pollution Contro l Revenue Bonds, 2005 Seri es A (Louisv ille Gas and Electric Company Project) to a weekly interest rate, as permitted under the loan 
documents. The conversion was completed on August I , 20 19. In connection wi th the conversion, LG&E purchased these bonds from the remarket ing agent 
and will hold them until a later date, at which time LG&E may refinance, remarket or furth er convert such bonds. 

(PPL, LKE and KU) 

In April 201 9, KU reopened its 4.3 75% Fi rst Mort gage Bonds due 2045 and issued an additional $3 00 million of thi s seri es. KU received proceeds of$3 03 
million , includ ing premiums and underwriting fees, which were used to repay commercial paper and fo r other general co rporate purposes. 

(PPL) 

Equity Securities 

ATM Program 

In February 2018 , PPL entered into an equi ty distri bution agreement , pu rsuant to which PPL may sell , from time to time, up to an aggregate of$ l .O bi llion of 
its common stock through an at-the-market offering program; including a forwa rd sa les component. The compensati on paid to the sell ing agents by PPL may 
be up to 2% of the gross offering proceeds of the shares. There were no issuances under the ATM program fo r the six months ended June 30, 20 19. 

Distributions 

In May 2019 , PPL declared a quarterly common stock di vidend, payable July 1, 20 19, of 4 1.25 cents per share (equiva lent to $ 1.65 per annum). Futu re 
dividends, declared at the di scretion of the Board of Di rectors, will depend upon future earnings, cash flows, financial and lega l requirements and other 
fac tors. 

9. Leases 

(A ll Registrants) 

The Registrants determine whether contractual arrangements cont ain a lease by eva luating whether those arrangements either impl ic itly or explicit ly ident ify 
an asset, whether the Registran ts have the ri ght to obtain substantiall y all of the economic benefi ts from use of the asset throughout the tenn of the 
arrangement , and whether the Registrants have the right to direct the use of the asse t. Renewal op tions are included in the lease tem1 if it is reasonably certain 
the Registrants wi ll exercise those options. Periods for which the Registran ts are reaso nab ly certain not to exercise termination options are also included in 
the lease term. The Registra nts have certain agreements with lease and non-lease components, such as office space leases, which are generally accounted for 
separate! y. 

LKE, LG&E and KU have entered in to vari ous operating leases primaril y for office space, vehicles and rai l cars. The leases generally have fi xed payments 
wi th expi ration dates rang ing fro m 2019 to 2025, some of which have options to ex tend th e leases from one year to ten years and some have op tions to 
terminate at LKE's, LG&E's and KU's discretion. For leases that 
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existed as of December 31 , 2018 , payments associated with renewal options are not included in the measurement of the lease liability and right--0f-use (ROU) 
asset. 

WPD and Safari Energy have entered into various operating leases primarily for office space, land easements and telecom assets. These leases generally have 
fixed payments with expiration dates ranging from 2019 through 2028 , except for the land agreements which extend through 2116. 

PPL Electric also has operating leases which do not have a significant impact to its operations. 

Short-term Leases 

Short-term leases are leases with a term that is 12 months or less and do not include a purchase option or option to extend the initia l term of the lease to 
greater than 12 months that the Registrants are reasonably certain to exercise. The Registrants have made an accounting policy election to not recognize the 
ROU asset and the lease liability arising from leases classified as short-term. Expenses related to short-term leases are included in the tables below. 

Discount Rate 

The discount rate for a lease is the rate implicit in the lease unless that rate can not be readily determined . In that case, the Regi strants are required to use their 
incremental borrowing rate, which is the rate the Registrants would have to pay to borrow, on a co llateralized basis over a similar tem1, an amount equal to 
the lease payments in a simi lar economic environment. 

The Registrants receive secured borrowing rates from financial institutions based on their app licab le credit profiles. The Registrants use the secured rate 
which corresponds with the term of the applicable lease. 

Practical Expedients 

See Note 2 for information on the adoption of the new lease guidance as well as the practical expedients the Registrants have elected as part of the transition. 

(PPL, LKE, LG&E and KU) 

Lessee Transactions 

The following table provides the components oflease cost for the Registrants' operating leases for the periods ended June 30, 2019. 

Lease cost: 

Operating lease cost 

Short-term lease cost 

Total lease cost 

Lease cost: 

Operating lease cost 

Short-term lease cost 

Total lease cost 

$ 

$ 

$ 

$ 

PPL 

9 $ 

PPL 

t4 

16 

2019 Three Months 

LKE LG&E 

s 

6 $ 

2019 Six Months 

LKE LG&E 

12 s 

13 s 

The following table provides other key information related to the Registrants' operating leases at June 30, 2019 . 

PPL LKE LG&E 

Cash paid for amounts included in the measurement o f lease liabilities: 

Operating cash flows from operating leases 14 s 12 $ 

Right-of-use asset obtained in exch ange fo r new operatin g lease liabilities 6 
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KU 

2 s 3 

3 

KU 

6 s 6 

I 

7 s 6 

KU 

6 6 

4 
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The following table provides the total future mi nimum rental payments for operating leases, as well as a reconciliation of these undiscounted cash flows to 
the lease liabilities recogni zed on th e Balance Sheets as of June 30, 2019 . 

PPL LKE LG&E KU 

2019 (a) $ 20 $ 18 $ 10 

2020 19 14 

2021 14 10 4 6 

2022 9 7 4 

2023 6 3 

2024 2 

Thereafter 22 4 1 2 

Total 99 64 $ 24 $ 36 

Weighted-average discount rate 3.77% 3.97% 3.89% 4.02% 

Weighted-average remaining lease term (in years) 9 5 

Current lease liabilities (b) $ 20 16 6 $ 9 

Non-current lease liabilities (b) 62 42 17 24 

Right-of-use assets (c) 74 50 19 29 

(a) Represents future minimum lease payments for the remainder of 20 19. 
(b) Current lease liabilities are in clud ed in "Other Current Liab ili ties" on the Balance Sheets. Non-current lease liabilities are included in "Other deferred credits and noncurrent 

liabilities" on the Balance Sheets. The difference between th e total fun.ire minimum lease payments and the recorded lease liabilities is due to the impact of discounting . 
(c) Right-of-u se assets ar< in cluded in "Other non current assets" on the Balance Sheets. 

At December 31 , 20 I 8, the total future minimum rental payments for all operating leases were est imated to be: 

PPL LKE LG&E KU 

20 19 $ 26 $ 20 10 $ 10 

2020 2 1 15 6 9 

2021 15 II 4 7 

2022 13 4 

2023 6 

Thereafter 33 II 4 6 

Total $ 116 $ 70 s 30 $ 39 

Lessor Transactions 

Third parties lease land from LKE, LG&E and KU at certa in generation plan ts to produce refined coal used to generate electricity. The leases are operat ing 
leases and expire in 202 1. Payments are allocated among lease and non-lease components as stated in the agreements. Lease payments are fixed or are 
detem1ined based on the amount ofrefincd coal used in electric ity generation at the fac ility. Payments received arc primarily recorded as a regulatory 
liability and are amorti zed in accordance with regulatory approvals. 

WPD leases property and telecom assets to third parties, which generally expire through 2029. These leases are operating leases. Genera lly, lease payments 
are fixed and include on ly a lease component. 

At June 30, 2019, PPL, LKE, LG&E and KU expect to receive the fo llowing lease payments over the remaining term of their operating lease agreements: 
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2019 (a) 

2020 

202 1 

2022 

2023 

2024 

Thereafter 

Total 

Lease income recognized for the three months ended June 30, 20 19 

Lease income recognized fo r th e six months ended June 30 , 201 9 

(a) Represents future minimum lease payments for the remainder of 20 19. 

10. Defined Benefits 

(PPL. LKE and LG&E) 

$ 

s 

s 
s 

Certain net periodic defined benefit costs are app lied to accounts that are further distributed among capital , expense and regulatory assets, including certain 
costs allocated to applicabl e 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 subsidiari es, LKE, and LG&E for the periods ended June 30: 

PPL 

Serv ice cost 

Interest cost 

Expected return on plan assets 

Amortization of: 

Prior service cost 

Actuarial lo ss 

Net periodic defin ed benefit costs 
(credits) before senlements 

Settlements 

Net periodic defin ed benefit costs 
(credits) 

Service cost 

Interest cost 

Expected return on plan assets 

Amortization of: 

Prior service cost 

Actuarial loss (a) 

Net periodic defined benefit costs (b) 

U.S. 

2019 

s 12 

41 

(6 1) 

2 

14 

8 

8 $ 

Three Months 

U.K. 

2018 201 9 

15 s 17 s 
39 48 

(62) ( 150) 

19 23 

14 (62) 

14 s (62) s 

Pension Benefits 

Six Months 

U.S. U.K. 

2018 2019 2018 2019 2018 

21 s 25 s 3 1 34 42 

47 82 78 95 94 

( 150) (122) (124) (298) (300) 

4 

38 27 41 47 77 

(44) 16 3 1 ( 122) (87) 

(44) s 17 s 3 1 $ ( 122) s (87) 

Pension Benefits 

Three Months Six Mo nths 

201 9 201 8 2019 2018 

s $ I I 12 

17 16 33 32 

(26) (25) (5 1) (5 1) 

2 2 4 4 

6 10 18 

s 4 s 6 $ 7 s 15 

(a) As a resu lt of treatment approved by the KPSC, the difference between ac tuarial loss calculated in accordance with LKE's acco untin g policy and actu arial loss calculated using a 
15-ycar amortization period was SI million fo r the three and six months ended Ju ne 30. 20 19 and $2 million and $6 million fo r the three and six months ended June 30, 20 18. 
This difference is recorded as a regulatory asset. 
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(b) Due to the amount of lump sum payment distributions from th e LG& E qualified pension plan, a settlement charge of $4 million was incurred for the three and six months ended 
June 30. 2018. In accordan ce with ex isting regulatory accounting treatmen t, LG&E has maintained the settlement charge in regulatory assets. The amount is being amortized in 
accordance with existing regulatory practice. 

Service cost 

Interest cost 

Expected return on plan assets 

Amortization of: 

Prior service cost 

Actuarial loss (a) 

Net period ic defined benefit costs (b) 

2019 

s 

$ 

Pension 8"ncfits 

Three Mo nths 

201 8 2019 

s s 

(5) (6) 

2 2 

2 $ 

Six Months 

6 

{I I) 

2 

201 8 

6 

(I I) 

2 

(a) As a result of treatment approved by the KPSC, the di ffere nce between ac tu arial loss calculated in accordance with LG&E's accounting policy and actuarial lo ss calculated using a 
15-year amortiza tion period was SI million for the three and six month s ended June 30, 20 19 and SI million for the six months ended June 30, 2018 . This difference is recorded 
as a regulatory asset. 

(b) Due to the amount of lump sum payment distributions fro m the LG&E qualified pension p lan, a se ttlement charge of $4 million was incurred fo r the three and six months ended 
June 30. 2018. In accordance with existing regulatory accounting treatment, LG&E has maintained the scnlement charge in regulatory assets. The amount is being amortized in 
accordance with existing regulatory practice . 

Strvice cost 

Interest co st 

Expected return on plan assets 

Amortization of prior service cost 

Net periodic defined benefit costs 

Service cost 

Interest cost 

Expected return on plan assets 

Amortization of: 

Prior service cost 

Actuarial gain 

Net periodic defined benefi t costs 

(PPL Electric, LG&E and K U) 

$ 

$ 

Other Postretirement Benefits 

Three Mo nths 

201 9 

(4) 

2 

(2) 

(I) 

2018 

s 

$ 

s 

$ 

(9) 

2 

(2) 

(I) 

201 9 

$ 

$ 

$ 

Six Mo nths 

2 

II 

(9) 

4 

2 

4 

(4) 

(I ) 

$ 

$ 

201 8 

4 

10 

(13) 

4 

(4) 

(I) 

2 

In addition to the specific plan it sponsors, LG&E is allocated costs of defined benefit plans sponsored by LKE. PPL Electric and KU do not directly sponsor 
any defined benefit plans. PPL Electric is allocated costs of defined benefit plans sponsored by PPL Services and KU is allocated costs of defined benefit 
plans sponsored by LKE. LG&E and KU are also allocated costs of defined benefit plans from LKS for defined benefit plans sponsored by LKE. See Note 12 
for add itional information on costs allocated to LG&E and KU from LKS. These allocations are based on parti cipation in those plans, which management 
believes are reasonable. For the periods ended June 30, PPL Services allocated the fo llowing net periodic defined benefit costs to PPL Electric, and LKE 
all ocated the fo llowing net periodic defi ned benefit costs to LG&E and KU: 

PPL Electric 

LG&E 

KU 
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(A ll Registrants) 

The non-service cost components ofnet 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 13 for additional 
infon11ation. 

11. Commitments and Contingencies 

Legal Matters 

(A ll Registrants) 

PPL and its subsidiaries are involved in legal proceedings, claims and litigation in the ordinary course of business. PPL and its subsidiaries caunot 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 , one of PPL's fonner subsidiaries, PPL Montana entered into an agreement to sell its hydroelectric generating facilities. In June 2014 , PPL 
and PPL Energy Supply, the parent company of PPL Montana, entered into various definitive agreements with affiliates ofRiverstone to spin off PPL Energy 
Supply and ultimately combine it with Riverstone's competitive power generation businesses to form a stand-alone company named Tai 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 spinoff of PPL Energy Supply was completed. Following the spinofftransaction, PPL had no 
continuing ownership interest in or control of PPL Energy Supply . In connection with the spinofftransaction, PPL Montana became Talen Montana, LLC 
(Talen Montana), a subsidiary ofTalen Energy. Talen Energy Marketing also became a subsidiary ofTalen Energy as a result of the June 2015 spinoff of PPL 
Energy Supply. Talen Energy has owned and operated both Talen Montana and Talen 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. 

Ta/en Montana, LLC v. PPL Corporation et al. 

On October 29, 2018 , Talen Montana filed a complaint against PPL and certain of its affiliates and current and forn1er officers and directors in the First 
Judicial District of the State of Montana, Lewis & Clark County (Tai en Direct Action). Tai en Montana alleges that in November 2014 , PPL and certain 
officers and directors improperly di stributed to PPL's subsidiaries $733 million of the proceeds from the sa le ofTaien Montana's (then PPL Montana's) 
hydroelectric generating facilities, rendering PPL Montana inso lvent. 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 unspecifi ed damages, including punitive damages, and other relief. In 
December 2018, PPL moved to dismiss the Talen 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, Talen Montana di smissed without prejudice all current and former PPL Corporation directors from the case. The 
parties engaged in limited jurisdictional discovery, and oral argument regarding the PPL parties' motion to di smiss is scheduled for August 22, 2019 . 

Ta/en Montana Retirement Plan and Ta/en Energy Marketing, LLC, Individually and on Behalf of All Others Similarly Situated v. PPL Corporation et 
al. 

Also on October 29, 2018, Talen Montana Retirement Plan and Talen Energy Marketing filed a putative class action complaint on behalf of current and 
contingent creditors ofTalen Montana who allegedly suffered harn1 or allegedly will suffer reasonably foreseeable han11 as a result of the November 2014 
distribution. The action was filed in the Sixteenth Judicial District of the State of Montana, Rosebud County, aga inst PPL and certain of its affiliates and 
current and former officers and directors (Talen 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 
avo idance of the purportedly fraudulent transfer, unspeci fied damages, including punitive damages, the imposition ofa 
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constructive trust, and other relief. In December 201 8, PPL removed the Tai en Putati ve Class Action from the Sixteenth Jud icial District oft he State of 
Montana to the United States Distri ct Court fo r th e Distri ct of Montana, Billings Division. In January 201 9, the plainti ffs moved to remand the Tai en Putative 
Class Action back to state court, and di smi ssed without prejudice all current and fo nnerPPL Corporati on directors from th e case. The parties engaged in 
limited discovery in connection with the motion to remand, at the conclusion ofwhieh the parties will complete their briefings on the matter to enable the 
Court to consider the remand motion. 

PPL Corporation et al. vs. Riverstone Holdings LLC, Ta/en Energy Corporation et al. 

On November 30, 20 18, PPL, certain PPL affi liates, and certain current and fonner officers and directo rs (PPL plainti ffs) fi led a complaint in the Court of 
Chancery of the State of Delaware seeking vari ous fonns ofreliefagainst Ri verstone, Talen Energy and certain of their affili ates (Delaware Action). In the 
complaint, the PPL plain tiffs ask the Delaware Court of Chancery fo r dec laratory and injuncti ve relief. This includes a declaratory judgment that, under the 
separation agreement govern ing the spinotfof PPL Energy Supply, all related claims that arise must be heard in Delaware; that the statute oflimitations in 
Delaware and the spin off agreement bar these claims at thi s point ; that PPL is not liable for the claims in either the Tai en Direct Action or the Tai en Putative 
Class Action as PPL Montana was so lvent at all relevant times; and that the separation agreement requi res that Talen Energy indemnify PPL fo r all losses 
ari sing fro m the debts ofTalen Montana, among other things . PPL's complaint al so seeks damages against Ri verstone fo r interfering with the separat ion 
agreement and against Riverstone affi liates fo r breach of the implied covenant of good fa ith and fair dea ling. The complaint was subsequently amended on 
January 11 , 20 19 and March 20, 201 9, including to add claims re lated to indemn ifi cation with respect to the Talen Di rec t Action and the Talen Putati ve 
Class Action (together, the Montana Actions}, request a declaration that the Montana Ac tions are time-barred under the spinoff agreements, and allege 
additional facts to support the tortious interference c laim. In April 20 19, the defendants fi led motions to di smiss the amended complaint . On July 11 , 201 9, 
the Court heard ora l arguments from the part ies regarding the motions to dismiss. The Court is expected to rule on the matters raised in the motions to di smiss 
within ninety days of the oral argument date. 

With respect to each of the Talen-related matters described above, PPL believes that the 20 14 di stribution of proceeds was made in compliance with all 
appl icable laws and that PPL Montana was so lvent at all rel evant t imes. Additionally, the agreements entered into in connection with the sp inoff, which PPL 
and affi liates ofTalen Energy and Riverstone nego tiated and executed prior to th e 20 14 distribut ion, d irectly address th e treatment of the proceeds fro m the 
sa le of PPL Montana's hydroelectric generating facilit ies; in those agreements, Talen Energy and Riverstone definiti vely agreed that PPL was entit led to 
retain the proceeds. 

PPL believes that it has meritori ous defenses to the claims made in the Montana Actions and intends to continue to vigorously defend aga inst these actions. 
The Montana Actions and the Delaware Action are a ll in the earl y stages of litigati on; at thi s 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 materi al. 

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

In December 20 13, six residents, on behalf of themselves and others simi larly situated, filed a class action complaint against LG&E and PPL in the U.S. 
Distri ct Court for the Western Distri ct of Kentucky (U.S. Distri ct Court ) alleg ing vio lations of the Clean Air Act, RCRA, and common law claims of nuisance, 
trespass and negligence. These pla inti ffs seek inj uncti ve relief and civ il penalties, plus costs and attorney fees, for the alleged statutory vio lations. Under the 
common law claims, these plainti ffs seek monetary compensation and puniti ve damages for property damage and diminished property va lues fo r a class 
consisting of residents within fo ur mi les of the Cane Run plant , which retired three coal-fi red un its in 20 15. In their individual capacities, these plainti ffs 
sought compensation fo r all eged adverse hea lth effects. In July 2014, the court di smissed the RCRA claims and all but one Clean Air Act cl aim, but declined 
to di smi ss the common law tort claims. In November 201 6, the plaintiffs fi led an amended complaint removing the personal injury claims and removing 
certa in previously named pla inti ffs . In February 2017, the U.S. Distric t Court issued an Order di smi ssing PPL as a defendant and di smissing the fin al federal 
claim against LG&E. In April 201 7, the U.S. Di stri ct Court issued an Order dec lin ing to exercise supplemental jurisdi ction on the state law cla ims and 
dismi ssed the case in its entirety. In June 201 7, the plainti ffs fil ed a class action compl aint in Jefferson County, Kentucky Circuit Court, against LG&E 
alleging state law nuisance, negligence and trespass tort claims. The plainti ffs seek compensa tory and punitive damages for alleged property damage due to 
purported plant emissions on behalfofa class ofresidents wi thin one to three mil es of the plant. Proceedings are currently underway regarding potenti al c lass 
ce rtifi cation, for which a dec ision may be rendered in 201 9. PPL, LKE and LG&E cannot predict the outcome of thi s matter and an est imate or range of 
possible losses cannot be determined. 
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E.W. Brown Environmental Claims (PPL, LKE and KU) 

In July 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 endangem1ent 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 endangennent. These plaintiffs also sought assessment of civil penalties and an award of 
litigation costs and attorney fees. In December 2017 the U.S. District Court issued an Order di smissing the Clean Water Act and RCRA complaints against KU 
in their entirety . In January 2018, the plaintiffs appealed the dismissa l Order to the U.S. Court of Appeals for the Sixth Circuit. In September 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 but reversing its dismissal of 
the RCRA claims against KU and remanding the latter to the U.S. District Court. In October 2018, KU filed a petition for rehearing to the U.S. Court of 
Appeals for the Sixth Circuit regarding the RCRA claims. In November 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 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 fonner ash pond, implementation of a groundwater remedial 
action plan and perfonnance ofa corrective action plan including aquatic study of adjacent surface waters and risk assessment. The aquatic study and risk 
assessment was 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 . KU submitted the required aquatic study and risk assessment , conducted by an independent third-party consultant, to the 
KEEC in June 2019 finding that discharges from the E.W. Brown plant have not had any significant impact on Herrington Lake and that the water in the lake 
is safe for recreational use and meets safe drinking water standards. However, until the KEEC assesses the study and issues any regu latory detenninations, 
PPL, LKE and KU are unable to determine whether additional remedial measures will be required at the E.W. Brown plant. 

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. 

The Reliability Standards have the force and effect of law and apply to certain users of the bulk electric system, including electric utility companies, 
generators and marketers. Under the Federal Power Act, the FERC may assess civil penalties for certain violations. 

PPL Electric, LG&E and KU monitor their compliance with the Reliability Standards and se lf-report or self-log potential violations of applicable reliab ility 
requirements whenever identified, and submit accompanying mitigation plans, as required . The reso lut ion ofa small number of potential violations is 
pending. Penalties incurred to date have not been significant. Any Regional Reliability Entity (including RFC or SERC) detem1ination 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 affi li ates 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 

(A ll Registrant:.) 

Due to the environmental issues di scussed 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, 
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regulations and other requirements ofregulatory bodi es or courts. In addition , lega l challenges to new environmental permits or rules add to the uncertainty 
of estimating the future cost of these permits and rules. 

WPD's distribution businesses are subject to cert ain statutory and regulatory environmental requirements. It may be necessary for WPD to incur significant 
compliance costs, which costs may be recoverable through rates subjec t to the approval of Of gem. 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 mechan ism, 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 electrici ty 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 authori ti es, or the FERC, if appl icable. Because neither WPD nor PPL Electric owns any generating plants, 
their exposure to related environmental compliance costs is reduced. PPL, PPL Electri c, LKE, LG&E and KU can provide no assurances as to the ultimate 
outcome of future environmenta l 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 rev iew and establish concentration levels in the ambient air for 
six pollutants to protect public hea lth and welfare . The six pollutants are carbon monoxide, lead, nitrogen dioxide, ozone (contributed to by nitrogen oxide 
emissions), particu late matter and sulfur dioxide. The establi shed concentration levels for these six pollutants are known as AAQS. Under the Clean Air Act, 
the EPA is required to reassess the NAAQS on a five-yea r schedule. 

Federal environmental regulations of these six pollu tants 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 boundari es that meet the 
NAAQS (attainment areas) and those that do not (non-atta inment 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 att ai nment areas. In addition, for attainment of ozone and fi ne particulates standards, 
states in the eastern portion of the country, including Kentucky , are subj ect 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 insta llation 
of additional pollution contro ls, the costs of which PPL, LKE, LG&E and KU believe are subject to cost recovery. 

Although PPL, LKE, LG&E and KU do not an ti cipate signi fican t 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 detennine (based on ambient air monitoring data) those 
areas that meet the standard and those that are in non attainment. ln April 20 18, the EPA designated Jefferson County, Kentucky (Louisville) as being in 
nonattainment wi th the ozone standard . Although implementation of the 20 15 ozone standard could potentially requi re the addi tion of SCRs at LG&E's Mill 
Creek station , PPL, LKE and LG&E are unable to determin e what , if any, compliance measures may ul timately be required until the Louisville Metro Air 
Pollution Distri ct prepares a state implementation plan. 

States are also obligated to address interstate transport issues associa ted with ozone standards th rough the establishment of"good neighbor" state 
implementation plans for those states that are fo und to contribute sign ificantly to another state's non-attainment. As a result ofa partial consent decree 
addressing claims regarding federa l implementation, the EPA and several states, including Kentucky, have evaluated the need fo r further nitrogen oxide 
reductions from fossil-fueled plants to address interstate impacts. In July 20 18, the EPA approved Kentucky's proposed state implementation plan finding 
that no additional reductions beyond existing and planned control s se t forth in Kentucky's existing State Implementation Plan are necessary to prevent 
Kentucky from contributing significantly to any other state's nonattai nment. In September 2018, the EPA announced its 
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denial of petitions filed by Maryland and Delaware alleg ing that states including Kentucky and Pennsylvania contribute to nonattainment in the petitioning 
states. PPL, LKE, LG&E and KU are unable to predict the ou tcome ofongoing and future evaluations by the EPA and the states, or whether such evaluations 
could potentially result in requirements fornitrogen oxide red uctions beyond those curren tly required under the Cross-State Air Pollution Rule . 

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 estab lished 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 establi shes 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 ach ieved in a variety of ways, including energy conservation, 
power plant efficiency improvements, reduced utili zat ion of coal-fired generation or replacing coal-fired generat ion with natura l gas or renewable generation. 
Based on the EPA's rules issued in 2015 imposing GHG emission standards for both new and ex isting 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 tem1s of the Paris Agreement, 
any U.S. wi thd rawal wou ld not be complete until November 2020 . PPL, LKE, LG&E and KU cannot predict the outcome of such regulatory act ions or the 
impact , if any , on plant operations, rate treatment or future capi tal or operating needs. 

The U.K. has enacted binding carbon reduction requirements that are applicab le to WPD. Under the U.K. law, WPD must purchase carbon reduction credits to 
offset emissions associated with WPD's operations. The cost of these credits is not sign ifican t and is included in WPD's current operating expenses. 

The current U.K. carbon allowance scheme ended on March 31 , 2019, with the last reporting year being April 2018 through March 20 19. It is now being 
replaced by reporting requirements under the Streamlined Energy and Carbon Reporting framework along with a tax (called "Climate Change Levy") which 
is equivalent to the current cost of the carbon reduction credits. The cost of the tax is not significant and wi ll be included in WPD's operating expenses. 

The EPA's Affordable Clean Energy Rule 

In 20 15, the EPA finalized ru les imposing stringent GHG emission standards for both new and existing power plants based on plant specific energy efficiency 
upgrades, fuel switching from coal to natural gas, and deployment of renewable generation (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 17 Executive Order requiring the EPA 
to review the Clean Power Plan in October 2017 , the EPA proposed to rescind the Clean Power Plan. In July 2019, the EPA rescinded the Clean Power Plan 
and fin alized the Affordable Clean Energy (ACE) Rule as a rep lacement with respect to existing sources. The ACE Rule gives states broad latitude in 
establishing emission guidelines providing for plant-specific efficiency upgrades or "heat-rate improvements" that will reduce GHG emissions per unit of 
electricity generated . The ACE Rule provides a li st of"candidate technologies" that will be considered by the states in establish ing standards of performance 
on a case by case basis at individual power plants. States are generally allowed three years to submit state plans establishing standards of performance. While 
compliance deadlines wi ll be imposed on a plant-specific basis, the EPA anticipates that most faci lities wi ll be req uired to demonstrate compliance within 
two years of plan approval. In the final rule, the EPA did not finalize its proposed new criteri a for detem1ining whether such effic iency projects would trigger 
New Source Review and thus be subject to more stringent emission controls. Instead, the agency intends to take fina l action on the proposed New Source 
Review revisions in a separate fi nal act ion at a later date . 

The Kentucky General Assembly passed legislation in April 20 14 limiting the measures that the Kentucky Energy and Environment Cabinet may consider in 
setting performance standards to comply with federal requ irements for GHG emission reductions. The legislation provides that such state GHG performance 
standards will be strictly based on emission reductions, efficiency measures and other improvements availab le at each power plant. These statutory 
restrictions are broadly consi stent with the EPA's ACE Rule. 
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LG&E and KU are monitori ng developments at the state and federal level. Until legal challenges and regu latory determinations relating to repeal and 
replacement of the Clean Power Plan are compl eted and the state determines impl ementation measures, PPL, LKE, LG&E and KU cannot predict the potential 
impact, if any , on plant operations, foture capital oroperat ing 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) 

In June 2016 , the EPA issued a notice of violation under the Clean Air Act alleging that LG&E violated applicab le mies relating to su lfuric acid tnist 
emissions at its Mill Creek plant. The noti ce a lleges fai lure to install proper controls, failure to operate the facility consistent with good air pollution control 
practice, and causing emissions exceeding app licable requirements or consti tuting a nuisance or endangerment. LG&E believes it has complied with 
app licable regulat ions 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 August 9, 2019. The parties are conducting initial negotiations regarding potential settlement of the matter. 
PPL, LKE and LG&E are unable to predict the outcome of thi s matter or the potential impact on operations of the Mill Creek plant, inc luding increased 
cap ital or operat ing costs, and potential c ivi l penalties or remedial measures, if any . 

Water/Waste 

(PPL, LKE, LG&E and KU) 

CCRs 

In April 2015 , the EPA published its fina l rule regulating CCRs. CCRs include fly ash , bottom ash and sulfur dioxide scrubber wastes. The rule became 
effective in October 2015. It imposes ex tensive new requirements, including location restrict ions, design and operating standards, groundwater monitoring 
and corrective action requ irements, and closure and post-closure care requirements on CCR impoundments and land fills that are located on active power 
plants in the United States and not closed. Under the rule, CCRs are regu lated as non-hazardous under Subt itle D ofRCRA and beneficial use ofCCRs is 
allowed, with some restrictions. The rule's requirements for covered CCR impoundments and landfi ll s include implementation of groundwater monitoring 
and commencement or completion of closure activities genera lly between three and ten years from certain triggering events. The rule requires posting of 
compliance documentation on a publicly accessib le websi te. Industry groups, environmen tal groups, individual companies and others have filed legal 
challenges to the final rule, which are pending before the D.C. Circuit Court of Appeals. In March 2018 , the EPA proposed amendments to the CCR rule 
primarily relating to impoundment closure and remediation requirements. In July 20 18, the EPA published in the Federal Register a final rule ex tending 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. In July 2019, the EPA released proposed amendments to the CCR Rule relating to 
report ing, public information , boron standards, beneficial use and waste piles. The EPA has announced that additional amendments to the rule will be 
proposed. In August 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 . As a result of subsequent challenges to the 
CCR Rule amendments, on March 13 , 2019, the D.C. Circuit Court granted the EPA's motion for vo luntary remand of the amended rule without voiding it. 
Consequently, the CCR Rule amendments, including the extended compliance deadline, will remain in place as the EPA considers further rule amendments 
and revisions. 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, the Kentucky Energy and Environment Cabinet issued a new state rule re lating to CCR management aimed at reflecting the req ui rements of 
the federal CCR rule. As a resul t ofa subsequent legal challenge in January 20 18, the Franklin Count y, Kentucky Court issued an opinion invalidating 
certain procedural elements oft he rule. LG&E and KU presently operate their facilities under continuing pennits authorized under the former program and do 
not currently anticipate material impacts as a result of the judicial ruling. The Kentucky Energy and Environmen tal Cabinet has an nounced it expects to 
propose new state rules in 2019 aimed at addressing the procedural deficiencies identified by the court and providing the regulatory framework necessary for 
operation of the state CCR program in lieu of the federal CCR Rule, as provided by applicab le law. 

LG&E and KU received KPSC approval for a compliance plan providing forthc closure of impoundments at the Mill Creek, Trimble County, E.W. Brown, 
and Ghent stations, and construct ion of process water management facilities at those plants. In addi tion 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. Since 
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2017 , LG&E and KU have commenced closure of many of the subject impoundments and have completed closure of some of the smaller impoundments. 
LG&E and KU expect to commence closure of the remaining impoundments no later than October 3 1, 2020. LG&E and KU generally expect to complete 
impoundment closures within five years of commencement , although a longer period may be required to complete closure of some facilities . 

In connection with the final CCR rule, LG&E and KU recorded adjustments to existing AR Os beginning in 2015 and continue to record adjustments as 
required. See Note 16 below and Note 19 in the Registrants' 2018 Form I 0-K for additional information. Further changes to AR Os, current capital plans or 
operating costs may be required as estimates are refined based on closure developments, groundwater monitoring result s, and regulatory or legal proceedings. 
Costs relating to this rule are subj ect to rate recovery. 

Clean Water Act 

Regulations under the federal Clean Water Act dictate permitting and mitiga tion 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 coo ling water intake structures at generating facilities . The requirements could impose 
significant costs for LG&E and KU, which are subject to rate recovery. 

Clean Water Act Jurisdiction 

For several years the EPA has been seeking to clarify which discharges are subject to the Clean Water Act. The issue is primarily significant to PPL's 
operations with respect to di scharges to groundwater from ash basins. There has been substantial di sagreement over whether Clean Water Act jurisdiction 
covers discharges of contaminants to groundwater which reach surface water via a direct hydrologic connection. In particular, various environmental groups 
and other stakeholders argue that leaking impoundments located at coal-fired power plants are subject to Clean Water Act jurisdiction, while faci lity owners 
and many states contend that such situations are more appropriately addressed under the EPA's CCR Rule and state regulatory programs. 

Most recently, on April 12, 2019, the EPA released an interpretive statement concluding that Clean Water Act jurisdiction does not cover di scharges to 
groundwater regardless of any hydro logic connection between groundwater and jurisdictional surface water. 

The issue has been subject to extensive litigation in federal courts including the citizen suit filed against KU with respect to its E.W. Brown plant , as 
di scussed under "Legal Matters" - "E.W. Brown Environmental Cla ims" above , resulting in contradictory mlings by courts in different jurisdictions. On 
February 19, 2019, the U.S. Supreme Court agreed to review a lower court mling on the issue . The U.S. Supreme Court 's mling in that case, likely to be issued 
in the first half of2020, is expected to provide additional clarificat ion on the scope of Clean Water Act jurisdiction. Ex tending Clean Water Act jurisdiction 
to such di scharges 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 ou tcome of current or future regulatory proceedings or litigation or potential impacts on current LG&E 
and KU compliance plans. 

EL Gs 

In September 2015 , the EPA released its fin al 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, fl y ash and bottom ash transport water, mercury 
control wastewater, gasification wastewater and combustion residual leachate . The new guidelines require deployment of additional control technologies 
providing physical , chemical and biological treatment ofwastewaters. The guidelines also mandate operational changes including "no di scharge" 
requirements for fly ash and bottom ash transport waters and mercury control wastewaters. The implementation date for individual generating stations will be 
detem1ined 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 consol idated before the U.S. Court of Appeals forth e 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 Federa l Register a proposed rule 
that would postpone the compliance date for requirements relating to bottom ash transport waters and scmbber wastewaters di scharge limits. The proposed 
rule is expected to be finalized by the fall of 2019 . On April 12, 2019, the U.S. Court of Appeals for the Fifth Circuit vacated and remanded portions of the 
ELGs concerning legacy wastewater and CCR leachate . The EPA 
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expects to complete its reconsideration of best 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 pem1itting activi ti es. LG&E and KU are developing compliance strateg ies and 
schedu les. PPL, LKE, LG&E and KU are unab le 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 separa te 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 arc completing, assessments of seepages or groundwater infiltration at various 
faci lities and have completed, or are work ing with agenc ies 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) 

Superfund 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 of former coal gas manufacturing 
plants in Pennsylvania and Kentucky previously owned or operated or current ly owned by predecessors or affiliates of PPL Electric , LG&E and KU. To date , 
the costs of these sites have not been significant. 

There are additional sites formerly owned or operated by PPL Electric, LG&E and KU predecessors or affiliates. PPL Electric, LG&E and KU lack 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 severa l sites listed by the EPA under the federal Superfund program, including the Columbia 
Gas Plant site and the Brodhead si te. Clean-up actions have been or are being undert aken at all of these sites, the costs of which have not been , and are not 
expected to be, sign ificant to PPL Electric. 

The EPA is evaluating the risks assoc iated with polycyclic aromat ic hydrocarbons and naph thalene, chemical by-products of coal gas manufacturing. As a 
resu lt of the EPA's evaluation, individual states may estab li sh stricter standards for water quality and soi l cleanup . This cou ld 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 possib le 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 of vio lations, spills or other 
releases at various on-site and off-si te 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 
reso lve environmental matters that arise in the course ofnom1al operations. Based on ana lyses to date, reso lution of these environmental matters is not 
expected to have a significant adverse impact on the operations of PPL Electric, LG&E and KU. 

PPL Electric had a recorded liability of$ I I million at June 30, 2019 and December 3 1, 2018 representing its best estimate of the probable loss incurred to 
remed iate 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 infom1ation is incomplete, addit ional costs of remediation could be incurred ; however, such costs are not expected to be 
significant. 

Future cleanup or remediation work at sites not yet iden ti fied may resu lt 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 costs or other obligations related to these matters, but the amount of insurance 
coverage or reimbursement cannot be estimated or assured . 
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Other 

Guarantees and Other Assurances 

(A ll Registrants) 

ln the normal course ofbusiness, the Registrants enter in to agreements that provide financial performance assurance to third parties on behalfofcertain 
subsidiaries. Such agreements inc lude , for example, guarantees, stand-by letters of credit issued by financ ial 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 
faci litate the conunerc ial acti vities in which these subsidiaries engage. 

(PPL) 

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

(A ll Registrants) 

The table below detail s guarantees provided as of June 30, 20 19. "Exposure" represents the estimated maximum potential amount of fut ure 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 ob ligations of unconsol idated entiti es," for which PPL has a total recorded li ability of$5 million at June 30, 20 I 9 and 
$6 million at December 3 1, 2018 . For reporting purposes, on a consolidated basis, all guarantees of PPL Electric, LKE, LG&E and KU also apply to PPL, and 
all guarantees of LG&E and KU also app ly to LKE. 

Indemnifications related to the WPD Midlands acquisition 

WPD indemnifications for entities in liquidation and sales of assets s 
WPD guarantee of pension and other obligations of unconsolidated entities 

PPL Electrk 

Guarantee of inventory value 

LKE 

Indemnification of lease tenuination and other divestitures 

LG&E and KU 

LG&E and KU obligation of shortfall related to OVEC 

Exposure at 
June 30, 2019 

(a) 

10 (b) 

79 (c) 

10 (d) 

200 (e) 

(t) 

Expiration 
Date 

2021 

2020 

202I 

(a) Indemnifications re lated to certain liabilities, including a specific unreso lved tax issue an d those relating to properties and assets owned by th e seller that were transferred to WPD 
Midlands in connection with the acqu isit ion. A cross indemnity has been received fro m the se ller on the tax issue. The maximum exposure and expiration of these 
indemnifications cannot be estimated because the maximum potential liabi lity is not capped and the expiration date is not specified in the transaction documents. 

(b) Indemnification to the liquidators and certain others for exist ing liabilities or expenses or liabilities arising during the liquidation process. The indemnificat ions are limited to 
distributions made from the subsidiary to its parent either prior or subsequent to liqu idation 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 prov ided the purchasers with indemnifications that arc standard for such transactions, including 
indemnifications for certain pre-existing liabi lities and environmental and tax matters or have agreed to contin ue 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 affi liates 
remain secondarily responsible for lease payments under certain leases that they have assigned to third parties. 

(c) Relates to certain obligations of discontinued o r modified electric association s that were guaranteed at th e time of privatization by the participating members. Costs are allocated to 
th e members and can be reallocated if an existing member becomes insolvent. At June 30 , 20 19, WPD has recorded an estimated discounted liability for which the expected 
paymen t/performance is probable . Neither the expiration date nor the maximum amoun t of potential payments for certain obligations is explicit ly sta ted in th e related agreements, 
and as a result , the exposure has been estimated . 

(d) A third-party logistics firm provides inven tory procurement and fulfillment services. Th e logistics firm has title to the inventory , however, upon termination of the contracts, PPL 
Electric has guaranteed to purchase any remain ing inventory that has not been used or sold . 
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(e) LKE prov ides certain indemnifications covering th e du e and punctual pay ment. performance and discharge by each party of its respective oblig ations. The most comprehensive 
of these guarantees is the LKE guarantee covering operational, regulatory and environmental commitments and indemnifications made b y WKE under a 2009 Transaction 
Termination Agreement. This g uarantee has a term of 12 years ending July 202 1. and a maximum exposure of $200 million . exclu sive of certain items such as government fines 
and penalties that may exceed the maximum . Additionally. LKE has indemnified vario us third parties re lated to historical obligation s for other divested subsidiaries and affi liates. 
The indemnifications vary by entity and the maximum exposures range from being capped at th e sa le price to no specified maximum . LKE cou ld be required to perfo rm on these 
indemnification s in the event of covered losses of liabilities being claimed by an indemnified party . LKE cannot predict the ultimate outcomes of the variou s indemnification 
scenario s, but does not expect such outcomes to result in significant losses above the amoun ts recorded . 

(f) Pursuant to the OVEC power p urchase contract. LG& E and KU are oblig ated to pay for the ir share of OVEC's excess debt service, post-retirement and decommissioning costs, as 
well as any shortfall from amounts included wi th in a demand charge designed and expected to cover these costs over the term of the contract. LKE's proportion ate share of 
OVEC's outstanding debt was S 112 million at June 30 , 20 19 , consisting o f LG& E's share of $77 million and KU's share of $35 million . The maximum exposure and the 
expiration d ate of these potential obligations are not presently determinable. See "Energy Purchase Commitm ents" in Note 13 in PPL's, LKE's, LG&E's and KU's 20 18 Form I 0-K 
for additional information on th e OVEC power purch ase co ntract . 

In March 201 8, a sponsor with a pro-rata share of certa in OVEC obligations of 4 .85% filed for bankruptcy under Chapter 11 and, in Augu st 2018 , received a rejec tion Order for 
the OVEC power purchase contract in the bankruptcy proceeding . OVEC and certain sponsors are appealing this action , in add ition to pursuing appropriate rejec tion c laims in the 
bankruptcy proceeding . OVEC and certain of its sponsors, including LG&E and KU. are analy zing certain potential additiona l credit support actions to preserve OVEC's access to 
credit markets or mitigate ri sks or adverse impacts re lating thereto. including increased interest costs, establish ing or con tinu ing debt reserve accounts or other changes involving 
OVEC's existing short and long-term debt. The ultimate ou tcome of these matters, including the sponsor bankruptcy and related proceedings and any other potential impact on 
LG&E's and KU's obligation s re lating to OVEC deb t under the power purchase contract cannot be predicted . 

The Registrants provide other miscellaneous guarantees through contracts entered into in the normal course of business. These guarantees are primarily in the 
form of indemnification or warranties related to services or equipment and vary in duration. The amoun ts 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 Registrants believe the probability of payment/perfonnance under these guarantees is remote . 

PPL, on behalfof itself and certain of its subsidiaries, mai ntains insurance that covers liabili ty assumed under contract for bodily injury and property damage. 
The coverage provides maximum aggregate coverage of$225 million. This insurance may be app licable to obligations under certain of these contractual 
arrangements. 

12. 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 services companies, the costs of directly assignab le and attributable serv ices are charged to the 
respective recipients as direct support costs. General costs that cannot be directly assigned or 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 app licable 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 we ighted average cost rat io . LKS bases it s indirect allocations on the subsidiari es' number of employees, total assets, revenues, number 
of customers and/or other statistical infom1ation. PPL Services, PPL EU Services and LKS charged the fo llowing amounts for the periods ended June 30, 
including amounts applied to accounts that arc further distributed between capital and expense on the books of the recipients, based on methods that arc 
believed to be reasonable. 

Three Months Six Months 

2019 2018 2019 2018 

PPL Electric from PPL Services s 13 15 s 29 s 31 

LKE from PPL Services 7 14 14 

PPL Electric from PPL EU Services 37 41 74 76 

LG&E from LKS 37 39 75 77 

KU from LKS 41 43 84 85 

In addition to the charges for services noted above, LKS makes payments on behalf of LG&E and KU for fuel purchases and other costs for products or 
services provided by third parties. LG&E and KU also provide services to each other and to LKS. Billings between LG&E and KU relate to labor and 
overheads associated with union and hourly employees perfonning work for the other company, charges re lated to jointly-owned generating units and other 
miscellaneous charges. 
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lntercompany Borrowings 

(PPL Electric) 

PPL Energy Funding maintains a $650 million revolving line of credit with a PPL Elec tric subsidiary. No balance was outstanding at June 30, 2019 and 
December 3 1, 2018 . 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 Statement. 

(LKE) 

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 . The interest rates on borrowings are equal to one-month LIBOR plus a spread. At June 30, 20 19 and December 31, 20 18, $203 million and $1 13 
million were outstanding and reflected in "Notes payable with affiliates" on the Balance Sheets. The interest rates on the outstanding borrowings at June 30, 
2019 and December 31 , 2018 were 3.93% and 3 .85%. Interest expense on the revo lving line of credit was not significant for the three and six months ended 
June 30, 2019 and 2018 . 

LKE maintains an agreement with a PPL affiliate that has a $300 million borrowing limit whereby LKE can loan fu nds on a short-term basis at market-based 
rates. No balance was outstanding at June 30, 2019 and December 31, 201 8. The interest rate on the loan is based on the PPL affiliate's credit rating and equal 
to one-month LIBOR plus a spread. 

LKE maintains ten-yearnotes of$400 million and $250 million with a PPL affiliate with interest rates of3 .5% and 4%. At June 30, 2019 and December3 l , 
2018, the notes were reflected in "Long-tenn debt to affi liate" on the Balance Sheets. Interest expense on the $400 million note was $4 million and $7 million 
for the three and six months ended June 30, 2019 and $3 million and $7 million for the three and six months ended June 30, 2018 . Interest expense on the 
$250 million note was $3 mill ion and $5 million for the three and six months ended June 30, 2019 and $2 million for the three and six months ended 
June 30, 20 18. 

VEBA Funds Receivable (PPL Electric) 

In May 2018, PPL received a favorable private letter ruling from the IRS permitting a tran sfer of excess funds from the PPL Bargaining Unit Retiree Health 
Plan VEBA to a new subaccount within the VEBA, to be used to pay medi ca l claims of active bargaining unit employees. Based on PPL Electric's 
participation in PPL's Other Postretirement Benefit plan, PPL Electric was allocated a portion of the excess funds from PPL Services. These funds have been 
recorded as an intercompany receivable on PPL Electric's Balance Sheets. The receivabl e balance decreases as PPL Electric pays incurred medical claims and 
is reimbursed by PPL Services. The intercompany receivable balance associated with these funds was $40 million as of June 30, 2019, of which $10 million 
was reflected in "Accounts receivable from affi liates" and $30 million was reflected in "Other noncurrent assets" on the PPL Electric Balance Sheet. The 
intercompany receivable balance associated with these funds was $45 million as of December 3 1, 2018 , of which $10 million was reflected in "Account 
receivable from affiliates" and $35 million was reflected in "Other noncurrent assets" on the PPL Electric Balance Sheet. 

Other (PPL Electric, LG&E and KU) 

See Note 10 for discussions regarding intercompany allocations assoc iated with defined benefits. 
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13. Other Income (Expense) - net 

(PPL) 

The detai ls of"Other Income (Expense) -net" fo r the periods ended June 30, were : 

Three Months Six Months 

2019 2018 2019 2018 

Other Income 

Economic foreign currency exchange contracts (Note i 5) s 45 s 164 $ 12 s 52 

Defined benefi t plans - non-service credits (Note i 0) 80 66 160 134 

Interest income 2 9 2 

AFUDC - equity component 6 II 10 

Miscellaneous 9 

Total Other Income 137 237 20 1 199 

Other Expense 

Charitab le contributions 2 

Miscellaneous 6 2 16 

Total Other Expense 6 18 

Other Income (Expense) - net s 13 1 s 234 $ 183 $ 19 1 

14. Fair Value Measurements 

(A ll Reg istrants) 

Fair va lue is the price that would be received to sell an asset or paid to transfer a liability in an orderl y 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 techn iques and 
option-pricing models) and/or a cost approach (genera lly, replacement cost) arc 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 assumpti ons market partici pants would use to price an asset or liabil ity. These inputs may incorporate, as applicable, certain ri sks such as nonperfo rmance 
ri sk, which includes credit risk . The fair va lue of a group of fin ancial assets and liabilities is measured on a net basis. See Note I in each Registrant's 20 18 
Form 10-K for information on the levels in the fai r value hierarchy. 

Recurring Fair Value Measurements 

The assets and liabilities measured at fai r va lue were: 

June 30, 201 9 December 31, 2018 

Tota l uvel 1 u vef 2 uvel3 Total uvell u vel2 u vel 3 

PPL 

Assets 

Cash and cash equivalents 406 406 s $ $ 621 $ 62 1 $ s 
Restricted cash and cash equivalents (a) 22 22 22 22 

Special use funds {a): 

Money mark et fund 59 59 

Commingled debt fund measured at NAY {b) 32 

Commingled equity fund measured at NAY (b) 28 

Total special use funds 61 59 59 
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June 30, 2019 December 31 , 2018 

Total Level I Level 2 Level 3 Total Level I Level 2 Level 3 

Price risk man agement assets (c) : 

Foreign currency contracts 181 181 202 202 

Cross-currency swaps 161 161 135 135 

Total price risk management assets 342 342 337 337 

Total as.5ets $ 831 s 429 $ 342 $ 1,039 702 337 s 

Liabi lities 

Price risk management liabilities (c): 

Interest rate swaps $ 31 s 31 20 $ 20 s 
Foreign currency contracts 2 2 

Total price risk management liabilities $ 31 s 31 22 $ 22 s 

PPL Electric 

Assets 

Cash and cash equivalents 20 20 $ s 267 $ 267 s 
Restricted cash and cash equivalents (a) 2 2 2 2 

Total assets $ 22 22 $ s 269 $ 269 s 

J.KE. 
Asse ts 

Cash and cash equivalents 32 s 32 24 $ 24 s 
Total assets $ 32 $ 32 $ 24 $ 24 s 

Liabilities 

Price risk management liabilities: 

In terest rate swaps $ 23 s 23 $ 20 $ 20 s 
Total price risk management liabilities $ 23 s 23 $ 20 $ 20 s 

!&il 
Assets 

Cash and cash equivalents $ s 9 $ 10 10 s 
Total assets $ 9 s 9 $ 10 10 $ s 

Liabilit ies 

Price risk management liabilities: 

In terest rate swaps $ 23 s 23 $ 20 $ 20 s 
Total price risk management liabilities $ 23 23 $ 20 $ 20 

.KJ.L 
Assets 

Cash and cash equivalents $ 23 23 $ 14 14 $ 

To tal assets $ 23 s 23 s 14 14 $ s 

(a) Current port ion is included in "Other current assets" and long-term portion is included in "Other noncurrent assets" on the Balance Sheets. 
(b) In accordance with accounting guidance, certain invesm1ents that are measured at fair value using net asset value per share (NA V), or its equivalen t, have not been classified in th e 

fair value h ierarchy . The fair value amou nts presen ted in the table are in ten ded to permit reconcilia tio n of the fai r value hierarchy to the amounts presented in the statement of 
financi al position. 

(c) Curren t port ion is in cluded in "Price risk management assets" and "Other current liab ilities" an d noncurrent portion is included in "Price risk managemen t assets" and "Other 
deferred credits and noncurrent liabilities" on the Balance Sheets. 
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Special Use Funds 

(PPL) 

The special use funds are investments restricted for paying active union employee medical costs. In May 20 18, PPL received a favorab le private letter ruling 
from the IRS pem1itting 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. In 20 19, the funds are invested primarily in commingled debt and equi ty funds measured at NA V. 
In 20 18, the funds were invested 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 exchange risk, PPL uses fore ign currency contracts such as forwards, options and cross-<:urrency swaps that contain 
characteristi cs of both interest rate and foreign currency contracts. An income approach is used to measure the fai r value of these contracts, utilizing readily 
observable inputs, such as forward interest rates (e .g., LJBOR and government security rates) and forward foreign currency exchange rates (e.g ., GBP), as well 
as inputs that may not be observable, such as cred it va luation adjustments. In certain cases, market infom1ation 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 signi ficant to the overa ll valuation, the contracts are classified as Level 3. 

Financial Instruments Not Recorded at Fair Value (All Registrants) 

The carrying amounts of long-te rm debt on the Balance Sheets and their estimated fai r va lues 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 va lue measurement. 

PPL 

PPL Electric 

LKE 

LG&E 

KU 

(a) Amounts are net of debt issuance costs. 

June 30, 2019 

Carrying 
Amount (a) 

21 ,10 1 

3,695 

6,002 

2,004 

2,624 

December 31, 2018 

Carrying 
Fair Value Amount (a) Fair Va lue 

24,980 20,599 22,939 

4,212 3,694 3,901 

6,652 5,502 5,768 

2,223 I ,809 1,874 

2,940 2,321 2,451 

The carrying amounts of other current financial instruments (except for long-tenn debt due wi thin one year) approx imate their fair values because of their 
short-t erm nature . 

15. Derivative Instruments and Hedging Activities 

Risk Management Objectives 

(A ll Registrants) 

PPL has a risk management policy approved by the Board of Directors to manage market risk assoc iated with commodities, interest rates on debt issuances 
and foreign exchange (including price, liquidity and vol umetric 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 ri sk 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 conditi ons at a given confidence level) and the coordination and reporting of the 
Enterpri se Risk Management program. 
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Market Risk 

Market ri sk includes the potential loss that may be incurred as a resu lt of price changes associated with a parti cular fin ancial or commodity instrument as well 
as market liqu id ity and vo lumetric ri sks. Forward contracts, futures contracts, options, swaps and structured transactions are uti lized as part of risk 
management strateg ies 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 definiti on of a derivati ve. All deri vati ves are recognized on the Balance Sheets at their fa ir value, unless 
NPNS is elected . 

The following summarizes the market ri sks that affect PPL and its subsidiari es. 

Interest Rate Risk 

PPL and its subsidiaries are exposed to interest rate ri sk associated wi th 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 fore ign currency 
exchange rates and interest rates. PPL, LKE and LG&E utilize over-the-counter interest rate swaps to limit exposure to market flu ctuations on fl oating­
rate debt. PPL, WPD, LKE, LG&E and KU utili ze forward starting interest rate swaps to hedge changes in benchmark interest rates, when appro priate, in 
connection with fu ture debt issuances. 
PPL and its subsid iaries are exposed to interest rate ri sk associated with debt securit ies and derivatives held by defi ned benefit plans. This ri sk is 
significantly mitigated to the extent that the plans are sponsored at, or sponsored on behalf of, the regu lated domesti c utilities and fo r certain plans at 
WPD due to the recovery methods in place. 

Foreign Currency Risk (PPL) 

PPL is exposed to fo reign currency exchange risk primaril y associated wi th its investments in and earn ings o f U.K. affil iates. 

(A ll Registrants) 

Commodity Price Risk 

PPL is exposed to commodi ty p ri ce ri sk through its domesti c subsidiaries as described below. 

PPL Electric is required to purchase electri city to fulfill its obl igation as a PLR. Potential commodity price risk is insigni ficant and mitigated through its 
PUC-approved cost recovery mechanism and fu ll-requirement suppl y agreements to serve its PLR customers which transfer the ri sk to energy suppliers. 
LG&E's and KU's rates include certain mechanisms for fuel, fu el-related expenses and energy purchases. In additi on, LG&E's rates include a mechanism 
for natural gas supply expenses. These mechanisms generally prov ide fo r timely recovery of market price fl uctuations assoc iated wi th these expenses. 

Volumetric Risk 

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

WPD is exposed to volumetri c ri sk which is significantly mitigated as a result of the method ofregulation in the U.K. Under the RilO-EDl price control 
regul ati ons, recovery of such exposure occurs on a two year lag . See Note 1 in PPL's 201 8 Form 10-K fo r additional information on revenue recogniti on 
under R110-ED1 . 
PPL Electric, LG&E and KU are exposed to vo lumetri c ri sk on retail sales, mainly due to weather and other economic conditions fo r which there is 
limited mit igation between rate cases. 

Equity Securities Price Risk 

PPL and its subsidiari es are exposed to equity securiti es price risk assoc iated wi th the fa ir value of the defined benefit plans' assets. This ri sk is 
signifi cantly mitigated at the regulated domestic uti lities and fo r certain plans at WPD due to the recovery methods in place. 
PPL is exposed to equity securities price ri sk from futu re stock sa les and/or purchases . 
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Credit Risk 

Credit ri sk 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 we ll as additional credit risk 
through certain of its subsidiaries, as discussed below. 

In the event a supplier of PPL Electric, LG&E or KU defaults on it s 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 wou ld be recoverable 
from customers through applicable rate mechan isms, thereby mitigating the financial risk for these entities. 

PPL and its subsidiaries have credit policies in place to manage credit ri sk , including the use of an established credit approval process, dail y monitoring of 
counterparty positions and the use of master netting agreements or provisions. These agreements generally include credit mitigat ion provisions, such as 
margin, prepayment or co llatera l 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 fa ll s 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 aga inst the ri ght to reclaim cash collateral (a receivab le) or the obligation to return cash co ll ateral 
(a payable) under master netting arrangements. 

PPL had a $32 million obligation to return cash collateral under master netting arrangements at June 30, 2019 and a $40 million obligation to return cash 
co llateral under master netting arrangements at December 31 , 2018 . 

PPL had no obligation to post cash collateral under master netting arrangements at June 30, 2019 and December 31 , 2018 . 

LKE, LG&E and KU had no obligation to return cash co llatera l under master netting arrangemen ts at June 30, 2019 and December 31, 2018 . 

LKE, LG&E and KU had no obl igation to post cash co llatera l under master netting arrangements at June 30, 20 19 and December 31 , 20 18. 

See "Offsetting Derivative Instruments" below for a summary of deri vative pos iti ons presented in the balance sheets where a right ofsetoffexists under these 
arrangements . 

Interest Rate Risk 

{A ll Registrants) 

PPL and its subsidiaries issue debt to finance thei r operations, which exposes them to interest rate risk . A variety of financial derivative instruments are 
uti li zed to adjust the mix of fixed and floating interest rates in their debt portfo lios, adjust the duration of the debt portfolios and lock in benchmark interest 
rates in ant icipat ion of future financing, when appropriate. Risk limits under PPL's risk management program are designed to balance risk exposure to 
vo latili ty in interest expense and changes in the fa ir value of th e 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 in terest rate movements for ou tstanding variab le rate debt and for future anticipated financ ings. Financial 
interest rate swap contracts that quali fy as cash flow hedges may be entered into to hedge floating interest rate risk associated with both existing and 
anticipated debt issuances. At June 30, 20 19, PPL held an aggregate notional value in interest rate swap contracts of £250 million (approximately $316 
million based on spot rates) that mature in 2031 to hedge interest payments ofWPD East Mid land's anticipated September 2019 debt issuance. 
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At June 30, 20 19, PPL held an aggregate notional value in cross-currency interest rate swap contracts of$702 million that range in maturity from 202 1 
through 2028 to hedge the interest payments and principal ofWPD's U.S. dollar-denominated senior notes. 

Cash flow hedges are di scontinued if it is no longer probable that the original forecas ted transaction will occur by the end of the originally specified time 
period and any amounts previously recorded in AOCJ are reclassified into earnings once it is detennined that the hedged transaction is not probable of 
occurring. 

For the three and six month s ended June 30, 20 19 and 2018, PPL had no cash fl ow hedges reclassified into earnings assoc iated with discontinued cash fl ow 
hedges. 

At June 30 , 2019, the amount of accumu lated net unrecognized after-tax ga ins (losses) on qua li fy ing derivati ves 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 variab le rate debt. Because realized gains and losses from the 
swaps, in cluding terminated swap contracts, are recoverable through regulated rates, any subsequent changes in fa ir value of these derivatives are included in 
regulatory assets or liabilities until they are realized as interest expense. Realized ga ins 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, 201 9, 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 ofU.K. affi liates. PPL has adopted a foreign currency risk management 
program designed to hedge certain fore ign currency exposures, including fi rm commitments, recognized assets or liabilities, anticipated transactions and net 
investments. In addition , PPL enters into financial instruments to protect aga inst fo reign currency translation risk of expected GBP earn ings. 

Net Investment Hedges 

PPL ente rs into foreign currency contracts on behal fofa subsidiary to protect the va lue ofa portion of its net investment in WPD. There were no contracts 
outstanding at June 30, 201 9. 

At June 30, 2019 and December 3 1, 20 18, PPL had $3 1 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 behalfofa subsidiary to economically hedge GBP-denominated anticipated earnings. At June 30, 20 19, the 
total exposure hedged by PPL was approximately£ 1.2 billion (approximately $ 1.7 bill ion based on contracted rates). These contracts have tem1ination dates 
ranging from July 2019 through December 2020 . 

Accounting and Reporting 

(All Registrants) 

All derivative instruments are recorded at fa ir va lue on the Balance Sheet as an asset or liability unless NPNS is elected . NPNS contracts include certain filll­
requirement purchase contracts and other physical purchase contracts . Changes in the fair value of deri vat ives not designated as NPNS arc recog nized in 
earnings unless specific hedge accoun ting criteria are met and designated as such , except for the changes in fair va lues ofLG&E's interest rate swaps that are 
recogn ized as regulatory assets or regulatory liabilit ies . See Note 7 for amounts recorded in regulatory assets and regulatory liabilities at June 30 , 2019 and 
December 3 1, 2018. 
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See Note 1 in each Registrant's 20 18 Fonn 10-K for additional infom1ation on accounting policies related to derivati ve instruments. 

(PPL) 

The following table presents the fa ir value and location of derivative instruments recorded on the Balance Sheets. 

June 30, 2019 December 31 , 2018 

Derivatives designated as 
hedging instruments 

Dtrh·a tives not desig nated 
as hedging in•truments 

Derivative• de•ig nated as 
hedging instruments 

Deriva tives not designated 
as hedging instruments 

Assets Liabilities Assets Liabilities Assets Liabilities Assets Liabilities 

Curren t: 

Price Risk Management 

Assets/Liabilities (a): 

interest rate swaps (b) 

Cross-currency swaps (b) 

Foreign currency contracts 

Total current 

Noncurrcnt: 

Price Risk Management 

Assets/Liabilities (a): 

Interest rate swaps (b) 

Cross-currency swaps (b) 

Foreign currency contracts 

Total noncurrent 

Tota l derivatives 

s $ 

6 

6 

155 

155 

s 161 s 

$ s $ $ 

6 

127 103 

127 6 103 

18 

129 

54 99 

54 18 129 99 

18 i 23 135 202 $ 

(a) Current portion is included in "Price risk management assets" and "Other current liab ilities" and non current portion is included in "Price risk management assets" and "Other 
deferred credits and noncurrent liabilities" on the Ba lance Sheets. 

(b) Excludes accrued interest, if applicab le. 

The following tables present the pre-tax effect of derivative instruments recognized in income, OCI or regu latory assets and regulatory liabi liti es for the 
period ended June 30, 20 19. 

Derivative 
Relationships 

Cash Flow Hedges: 

Interest rate swaps 

Cross-currency swaps 

Total 

Net Investment Hedges: 

Foreign currency contracts 

$ 

$ 

$ 

Three Months 

Derivative Gain 
(Loss) Reco gnized 

in 
OCI 

(8) 

5 i 

43 
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Six Months 

Derivative Gain 
(Loss) Recognized in 

O CI 

$ 

$ 

(8) 

28 

20 

Location of 
Gain (Loss) 
Recognized 
in Income 

on Derivative 

Interest expense 

Other income (expense) - net 

70 

$ 

$ 

Three Months 

Gain (Loss) 
Reclassified 
from AOCI 
into Income 

(2) 

35 

33 

Six Months 

Galo (Loss) 
Reclassified 
fromAOCI 

into 
Income 

$ 

$ 

4 

2 

6 

16 

16 

22 

(4) 

3 
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Derivatives Not Designated as Location of Gain (Loss) Recognized in 

Hedging Instruments Income on Derivative Three Months Six Months 

Foreign currency contracts Other income (expense) - net s 45 s 12 

Interest rate swaps Interest expense (I) (2) 

Total s 44 s IO 

Derivatives Not Designated as Location of Gain (Loss) Recognized as 

Hedging Instruments Regulatory Liabilities/Assets Three Months Six Months 

Interest rate swaps Regulatory assets - noncurrent s (2) s (3) 

The fo llowing tables present the pre-tax effect of deri vati ve instruments recognized in income, OCI or regu latory assets and regulatory liabilities for the 
period ended June 30, 201 8. 

Deriva tive 
Relationships 

Cash Flow Hedges: 

Interest rate swaps 

Cross·currcncy swaps 

Total 

Net Investment Hedges: 

Three Months 

Derivative Gain 
(Loss) Recognized 

in 
OCI 

s 
23 

s 23 

Foreign currency contracts s 12 

Foreign currency contracts 

Interest rate swaps 

Interest rate swaps 

Derivatives Not Designated as 

Hedging Instruments 

Derivatives ot Designated as 

Hedging Instruments 

Six Months 

Derivative Gain 
(Loss) Recognized in 

OCI 

(I) 

(i) 

I I 

Location of 
Gain (Loss) 
Recognized 
in Income 

on Derivative 

Interest expense 

Other income (expense) - net 

Location of Gain (Loss) Recognized in 

Income on Derivative 

Other income (expense) - net 

Interest expense 

Total 

Location of Gain (Loss) Recognized as 

Regulatory Liabilities/Assets 

Regulatory assets - noncurrent 

$ 

s 

Three Months 

Gain (Loss) 
Recla ssified 
from AOC! 
into Income 

(2) 

$ 

24 

22 

Three Months 

164 

(2) 

162 

Three Months 

The followin g table presents the effect of cash flow hedge activ ity on the Statement of Income forthe period ended June 30, 20 19. 

s 

s 

s 

s 

s 

Six Months 

Gain (Loss) 
Recla ssified 
from AOC! 
into Income 

(4) 

i2 

Six Months 

Six Months 

8 

52 

(3) 

49 

Location and Amount of Gain (Loss) Recognized in Income on Hedging 
Relationships 

Total income and expense line items presented in the income statement in which the effect of 
cash flow hedges are recorded 

The effects of cash flow hedges: 

Gain (Loss) on cash flow hedging relationships: 

Interest rate swaps: 

Amount of gain (loss) reclassified from AOC! to income 

Cross·currency swaps: 

Hedged items 

Amo unt of gain (loss) reclassi fied from AOC! to income 

(LKE and LG&E) 

Three Months 

Interest Expense 

246 

(2) 

Other Inco me 
(Expense) - net 

131 

(35) 

35 

Six Months 

Interest Ex pense 

487 s 

(4) 

Other Income 
(Expense) - net 

183 

(7) 

7 

The following table presents the fa ir va lue and the locat ion on the Balance Sheets of deri vati ves not designated as hedging instruments. 
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Current: 

Price Risk Management 

Assets/Liabilities: 

Interest rate swaps 

Total current 

Noncurrent: 

Price Risk Management 

Assets/Liabilities: 

Interest rate swaps 

Total noncurrent 

Total derivatives 

Assets 

s 

June 30, 2019 December 31, 2018 

Liabilities Assets Liabilities 

s s $ 

IR 

18 

23 s 

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, 2019. 

Location of Gain (Loss) Recognized in 

Derivative Instruments Income on Derivatives Three Months Six Months 

Interest rate swaps Interest expense $ (I) s 
Location of Gain (Loss) Recognized in 

Derivative Instruments Regulatory Assets Three Months Six Months 

Interest rate swaps Regulatory assets - noncurrcnt s (2) s 

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, 2018 . 

Location of Gain (Loss) Recognized in 

Derivative Instruments Income on Derivatives Three Months Six Months 

4 

4 

16 

16 

20 

(2) 

(3) 

Interest rate swaps Interest expense s (2) s (3) 

Location of Gain (Loss) Recognized in 

Derivative Instruments Regulatory Assets Three Mouths Six Months 

Interest rate swaps Regulatory assets - noncurrcnt s $ 

(PPL. LKE, LG&E and KU) 

Offsetting Derivative Instruments 

PPL, LKE, LG&E and KU or certain of their subsidiaries have master netting arrangements in place and also enter into agreements pursuant to which they 
purchase or sell certain energy and other products. Under the agreements, upon termination of the agreement as a result of a default or other termination 
event, the non-defaulting party typically would have a right to set off amoun ts owed under the agreement against any other obligations arising between the 
two parties (whetherunder the agreement or not), whether matured or contingent and irrespective of the currency, place of payment or place of booking of the 
obligation . 

PPL, LKE, LG&E and KU have elected not to offset derivative assets and liab ilities and not to offset net derivative positions against the righ t 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 set off ex ists under these arrangements and related cash collateral received or pledged . 
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June 30. 2019 

Treasury Derivatives 

PPL 

LKE 

LG&E 

December 31. 2018 

Treasury Deriyatives 

PPL 

LKE 

LG&E 

Gross 

s 342 $ 

Gross 

337 $ 

Credit Risk-Related Contingent Features 

Assets 

Eligible for Offset 

Cash 
Derivativ e Collateral 

Instruments Received 

$ 32 

Assets 

Eligible for Offset 

Derivative 
Inst ruments 

Cash 
Collateral 
Received 

40 $ 

Net 

310 

Net 

295 $ 

Gross 

Gross 

31 

23 

23 

22 

20 

20 

Liabilities 

Eligible for Offset 

Cash 
Derivative Co lla tera l 

Instruments Pledged 

$ 

Liabilities 

Eligible for Offset 

Derivative 
Instruments 

2 $ 

Cash 
Collateral 

Pledged 

Net 

$ 

Net 

31 

23 

23 

20 

20 

20 

Certain derivative contracts contain credit ri sk-related contingent featu res which, when in a net liabi lity position , would pennit the counterpart ies to require 
the transfer of additional collateral upon a decrease in the credit ratings of PPL, LKE, LG&E and KU or certain of their subsidiaries. Most of these features 
would require the transfer of add itional co llateral or permit the counterparty to terminate the contract ifthe appl icable credit rating were to fa ll below 
investment grade. Some of these features also would allow the counterparty to require addi tional collateral upon each downgrade in credit rating at levels 
that remain above investment grade. In either case, if the app licable credit rating were to fa ll below investment grade, and assuming no assignment to an 
investment grade affi liate were allowed, most of these credit contingent features require ei ther immediate payment of the net liability as a tennination 
payment or immediate and ongoing full co llatera li zation on derivative instruments in net li ab ility 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 perfom1ance of PPL'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 part ies. However, amounts disclosed below represent assumed immediate payment or immediate 
and ongoing full co llateralization for derivative instruments in net liability positions with "adequate assurance" features . 

(PPL, LKE and LG&E) 

At June 30, 2019 , derivative contracts in a net liability position that contain credit risk-related contingent features, collateral posted on those positions and 
the related effect ofa decrease in credit ratings below investment grade are summarized as fo llows: 

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

Aggregate fa ir value of collateral posted on these derivative instruments 

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

(a) includes the effect of net receivables and payab les already recorded on the Balance Sheet. 
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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 11 for infom1ation on the CCR rule. LG&E also has AROs 
related to natu ra l 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 AR Os are recorded for transmission and distribution assets. 
For LKE, LG&E and KU, all ARO accretion and depreciation expenses are reclassified as a regulatory asset. ARO regulatory assets associated with certa in 
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 ofremoval regulatory liability , PP&E and ARO liability. 

The ch anges in the carrying amount s of AROs were as follows. 

Balance at December 3 1, 20 18 

Accretion 

Effect of foreign exchange rates 

Changes in estimated timing or cost 

Obligations settled 

Balance at June 30. 2019 

17. Accumulated Other Comprehensive Income (Loss) 

(PPL) 

PPL 

$ 347 

{I) 

(6) 

(45) 

303 

The after-tax changes in AOCI by component for the periods ended June 30 were as fo llows. 

Foreign Unrealized gains 
currency (losses) 

translation on qualifying 
adjustments derivatives 

fl'.!, 

Mareh 31, 201 9 s (1 .239) s (2) 

Amounts arising during the period (377) 35 

Reclassifications from AOCI (27) 

Net OCI during the period (377) 8 

June 30, 2019 $ ( 1,6 16) 6 

December 31 , 2018 s ( I ,533) (7) 

Amounts arising during the period (83) 16 

Reclassifications from AOCI (3) 

Net OCI during th e period (R3) t 3 

June 30, 2019 s (1,6 16) 6 

Morch 31 , 2018 s (973) (21) 

Amounts arising during the period (250) 19 

Reclassifications from AOCI (19) 

Net OCI during the period (250) 

June 30, 2018 (1,223) (2 1) 

December 31, 2017 s {I ,089) ( 13) 

Amounts arising during the period (134) ( I) 

Reclassifications from AOCI (7) 

Net OCI during the period (134) (8) 

June 30, 2018 $ ( 1,223) s (21) 
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LKE 

s 

s 

s 

s 

s 

s 

296 

7 

(3) 

(45) 

255 

LG&E 

103 s 
2 

(4) 

( 12) 

89 s 

KU 

193 

(33) 

166 -------

Ddined benefit plans 

Prior Actuarial 
service gain 
costs (loss) Total 

(19) s (2,387) s (3,647) 

(2) (344) 

2 1 (5) 

I 19 (349) 

(18) s (2.368) s (3.996) 

(19) s (2,405) (3,964) 

(5) (72) 

42 40 

37 (3 2) 

(18) s (2 ,368) s (3,996) 

(7) $ (2,278) s (3,279) 

( I) (232) 

34 16 

34 (2 16) 

(7) s (2,244) s (3,495) 

(7) s (2 ,313) s (3,422) 

(1) (I ) (137) 

70 64 

69 (73) 

(7) $ (2,244) (3 ,495) 
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The following tab le presents PPL's gains (losses) and related income taxes for reclassifications from AOCI for the periods ended June 30. 

Details about AOCI 

Qua lifying derivatives 

Interest rate swaps 

Cross-currency swaps 

Total Pre-tax 

Income Taxes 

Total After-tax 

Defined benefit plans 

Prior service costs (a) 

Net actuarial loss (a) 

Total Pre-tax 

Income Taxes 

Total After-tax 

Total reclassi fi catio ns during the period 

$ 

2019 

Thr.e Months 

(2) $ 

35 

33 

(6) 

27 

( I ) 

(27) 

(28) 

6 

(22) 

2018 

(2) $ 

24 

22 

(3) 

19 

(I) 

(43) 

(44) 

9 

(35) 

(16) 

2019 

Six Mo nths Affected Line lt•m on the 

2018 Statements of Income 

(4) s (4) Interest Expense 

12 Other Income (Expense) - net -------

( I ) 

(53) 

(54) 

11 

(43) 

(40) 

8 

(!) 

7 

(I) 

(88) 

(89) 

18 

(71) 

(64) 

(a) These AOC! components are included in the computation of net periodic defined benefit cost. See Note I 0 for additional information . 

18. New Accounting Guidance Pending Adoption 

(A ll Registrants) 

Accounting for Financial Instrument Credit Losses 

In June 20 16, 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 lhe scope of this guidance, which includes accounts receivable. The CECL model requ ires an entity to measure credit losses 
using histori cal information, current info rmation and reasonable and supportable forecasts of future events, rather than the incurred loss impairment model 
required under current GAAP. 

For publ ic business entities, thi s guidance will be applied using a modified retrospecti ve approach and is effective for fisca l years beginning after December 
15 , 20 I 9, and interim periods within those years. The Registrants are currently assessing the impact of adopting this guidance and will adopt thi s standard on 
January 1, 2020 with a modified retrospective approach through a cumulat ive-effect adjustment to retained earnings at the date of adoption . Key 
implementation acti vities in process inc lude final izing the population of financial instruments within the scope of th is guidance and identi fying potential 
differences between the Registrants' current credi t loss models and the requirements of thi s guidance. 

Accounting for Implementation Costs in a Cloud Computing Service Arrangement 

In August 20 18, the FASB issued accounting gu idance that requ ires a customer in a cloud computing hosting arrangement that is a serv ice 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 capita lized 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 fl ows assoc iated with the arrangement. Add itional quantitative and qualitative di sclosures are also requ ired. 

For public business entiti es, this guidance is effective for fi sca l years, and interim periods within those fisca l years, beginning after December 15 , 2019. Thi s 
standard must be app lied either retrospect ively or prospectively to all implementation costs incurred after the date of adop tion . 

The Registrants are currently assessing the impact of adopting thi s guidance and will adopt thi s standard prospecti ve ly as of the beginning of the period 
ado pted, which will be January 1, 2020. Key implementation activities in process of being completed 
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include assessing the population of cloud comput ing hosting arrangements in the scope of thi s guidance and identi fy ing and evaluating industry issues. 

(PPL, LKE, LG&E and KU) 

Simplifying the Test for Goodwill Impairment 

In January 20 17, the FASB issued accounting guidance that simpli fies the test fo r goodwill impairment by eliminating the second step of the quantitative 
test. The second step of the quant itative test requi res a ca lculation of the implied fa ir va lue of goodwill , which is determined in the same manner as the 
amount of goodwi ll in a business combination. Under thi s new guidance, an entity will now compare the estimated fai r value of a reporting un it wi th its 
carrying va lue and recognize an impaim1ent charge fo r the amount the carrying amount exceeds the fa ir va lue of the reporting unit . 

For public business entities, this guidance will be applied prospectively and is effective fo r annual or any interim goodwi ll impairment tests for fiscal years 
beginning after December 15, 20 19. The Registrants wi ll adopt th is guidance on January I , 2020. The Registrants are currently assessing the impact of 
adopting thi s guidance. 
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Item 2. Combined Management's Discussion and Analysis of Fjnancjal Condition 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 app licable 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' 2018 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 fo llowing 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 of Income, comparing the three and six months ended June 30, 20 I 9 with the same periods in 20 I 8. 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 explanat ions of the non-GAAP financial measures and a reconciliation of the non-GAAP financial measures to the most comparable 
GAAP measure. 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 
ri sk . 

Overview 

Introduction 

(PPL) 

PPL, headquartered in Al lentown, Pennsylvania, is a utility holding company. PPL, through its regu lated 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 are shown below(* denotes a Registrant). 
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PPL Corporation* 

PPL Capital Fu nding 
Provides financing for the 

operations of PPL and certain 
subsidiaries 

I I 
PPL Global PPL Electric* 

Engages in the regulated 
LKE* Engages in the regulated 

transmission and distribution of 
distribution of elec tricity in the U.K. 

elec tricity in Pennsylvania 

I 

I I ' 
I 

LG&E* KU* 
Engages In the regulated generation, Engages in the regulated 
transmission, distribution and sale of generation, transmission, : electricity and regulated distribution distribution and sale of electricity, 

and sale of natural gas in ' 
I 

U.K. 
Regulated Segment 

Kentucky 

Kentucky 
Regulated Segment 

primarily in Kentucky 

Pennsylvania 
Regulated Segment 

PPL's reportab le segments' results primari ly represent the result s of PPL Globa l, 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 result s of PPL Globa l, LKE and PPL Electric. PPL Global is not a Registrant. 
Unaudited annual consolidated fin ancia l statements for the U.K. Regulated segment are furnish ed on a Form 8-K with the SEC. 

In addition to PPL, the other Registrants included in thi s filing are as follows . 

(PPL Electric) 

PPL Electric, headquartered in Allen town, Pennsylvan ia, is a wholly owned subsidiary of PPL and a regulated public utility that is an electricity transmission 
and di stribution service provider in eastern and central Pennsylvania. PPL Electri c is subj ect to regulation as a public utility by the PUC, and certain of its 
transmission activi ties are subject to the jurisdiction of the FERC under the Federal Power Act. PPL Electric delivers electricity in its Pennsylvania service 
area and provides electrici ty supply to retail customers in that area as a PLR under the Customer Choice Act. 

(LKE) 

LKE, headquartered in Louisv ille, Kentucky, is a wholly owned subsidiary of PPL and a holding company that owns regu lated ut ility operations through its 
subsidiaries, LG&E and KU, which constitute substantia lly all ofLKE's assets. LG&E and KU are engaged in the generation, transmi ssion, distribution and 
sale of electricity. LG&E also engages in the di stribution and sa le of natura l 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. 

(LG&E) 

LG&E, headquartered in Louisville, Kentucky, is a who lly owned subsidiary ofLKE and a regu lated utili ty engaged in the generation, transmission, 
distribution and sale of electricity and d isuibution and sale ofnatural gas in Kentucky. LG&E is subject to regulation as a public utility by the KPSC, and 
certa in of it s transmission activi ti es are subject to the jurisdiction of the FERC under the Federal Power Act. 

(KU) 

KU, headquartered in Lexington, Kentucky , is a wholly owned subsidiary of LKE and a regulated utility engaged in the generation , transmi ssion, di stribution 
and sale of electricity in Kentucky and Virginia . KU is subject to reg ulati on as a public 
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utility by the KPSC, the VSCC and certain of its transmission and who lesale power activities arc subject to the jurisdiction of the FERC underthc Federal 
Power Act. KU serves its Kentucky customers under the KU name and its Virginia customers under the Old Dominion Power name. 

Business Strategy 

(All Registrants) 

PPL operates seven fully regulated, high-perfonning utilities. These utilities arc located in the U.K. , Pennsylvania and Kentucky, in constructive regulatory 
jurisdictions with distinct regulatory structures and customer classes. PPL believes thi s 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 regu latory 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 RAV in 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 electric ity generation facilit ies . 

For the U.S. businesses, central to PPL's strategy is recovering capita l project costs efficiently through various rate-making mechanisms, including periodic 
base rate case proceedings using forward test years, annual FERC formu la rate mechanisms and other regulatory agency-approved recovery mechanisms 
designed to limit regulatory lag . In Kentucky, the KPSC has adopted a series ofregulatory mechanisms (ECR, DSM , GLT, fuel adjustment clause, and 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 faci lities 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 facil ity on the basis that the facility is the lowest reasonable cost alternative to address the need. In 
Pennsylvania, the FERC transmission fornmla 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 credi t 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 ri sks, PPL generally uses contracts such as forwards, options and swaps. See "Financial 
Condition - Risk Management" below for further inforn1ation. 

Earnings generated by PPL's U.K. subsidiari es are subject to foreign currency translation risk . Because WPD's earnings represent such a significant portion of 
PPL's consolidated earn ings, 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 thi s strategy is to maintain constructive relationships with regulators in all jurisdictions in which the Registrants 
operate (U.K., U.S. federa l 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. 
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Financial and Operational Developments 

U.S. Tax Reform {All Registrants) 

The IRS issued proposed regulations for certain provisions of the TCJA in 2018, including interest deductibility and Global Intangible 
Low-Taxed Income (GILT!). In June 2019, the IRS issued both final and new proposed regulations relating to GILT!. PPL has 
determined that neither these final nor proposed regulations 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 final form, which is expected to be in the fourth 
quarter of 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. PPL expressed its views on these proposed regulations in a comment letter addressed to the IRS on 
February 26, 2019 . 

U.K. Membership in European Union (PPL) 

Following a voter referendum in June 2016, the U.K. triggered Article 50 of the Lisbon Treaty to fom1ally begin the process ofleaving the European Union 
(EU), popularly referred to as Brexit. In November 2018, then U.K. Prime Minister Theresa May and the EU decided on a withdrawal agreement and a 
political declaration laying out the terms of the U.K.'s departure on March 29, 2019, and a transition period until December 2020. Any final withdrawal 
agreement and future trade relationship must be ratified by both the U.K. and EU parliaments. 

The U.K. Parliament rejected the negotiated withdrawal agreement on three separate occasions. Following a series of Parliamentary indicative votes that 
failed to produce a clear majority for an alternative to the negotiated withdrawal agreement , on April I 0, 2019, the U.K. requested to extend the Article 50 
process until June 30, 2019 . The EU approved a longer than requested extension until October 31 , 2019 . The U.K. can leave the EU earlier if a withdrawal 
agreement is ratified before the new deadline. 

May announced her resignation as prime minister and leader of the Conservative Party on May 24, 2019 , triggering a Conservative Party leadership contest 
for her replacement. May formally resigned on July 24, 2019, and was replaced by Bori s Johnson, a former U.K. Foreign Secretary. While Johnson stated 
during his campaign that he is willing to leave the EU without an agreement, a majority in Parliament voted earlier thi s year to reject a no-deal outcome and 
could attempt to stop Johnson from taking the U.K. out of the EU without an agreement. 

Significant uncertainty surrounds the status of negotiations and next steps in the Brexi t process, particularly as the EU has elected a new president of the EU 

Conunission and key personnel changes have occurred within the current Brexit negotiating team. If an agreement is not reached and ratified by October 31 , 

2019, the default position is that the U.K. will exit from the EU without a withdrawal agreement. The U.K. may also request a further extension of the Article 

50 process, subject to approval from all of the EU's 27 remaining members . The U.K. could also choose to revoke Article 50 and remain a member of the EU. 

PPL believes that it s greatest ri sk related to Brexit is the potential decline in the value of the GBP compared to the U.S. dollar, particularly ift he U.K. leaves 
the EU without a withdrawal agreement. A decline in the value of the GBP compared to the U.S. dollar will reduce the va lue ofWPD's earnings to PPL. 

PPL has executed hedges to mitigate the foreign exchange risk to its U.K. earnings . As of July 31, 2019, PPL's foreign exchange exposure related to budgeted 
earnings is I 00% hedged for the remainder of2019 at an average rate of $1.4 1 per GBP and 63% hedged for 2020 at an average rate of$ I .46 per GBP. 

PPL cannot predict the impact, in either the short-tern1 or long-tem1, 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 of withdrawal. The regulatory environment and operation ofWPD's businesses arc not expected to change. RIJO-EDI , the current price control , with 
allowed revenues agreed with Ofgem runs through March 2023. 
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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 vo lume of 
electricity delivered will be recovered in allowed revenues in future periods through the K-factor adjustment . See "Item I. Business - Segment Jnfom1ation -
U.K. Regulated Segment" in PPL's 2018 Form I 0-K for additional information on the current price control and K-factor adjustment. In addition , an increase in 
in flati on would have a positive effect on revenues and RAV as annual inflation adj ustmen ts are applied to both revenues and RAV (and real returns are 
earned on inflated RAV). This impact, however, would be partially offset by higher operation and maintenance and interest expense on index-linked debt. 
Wi th 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 cont inues 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 
critica l 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 financia l condition or results of operations. 

(PPL, LKE, LG&E and KU) 

The businesses ofLKE, LG&E and KU arc subject to extensive federal , state and local environmenta l laws, rules and regulations, including those pertaining 
to CCRs, GHG, and ELGs. See otes 7 , 11 and 16 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 1,000 MW of coal-fired generating plants in Kentucky since 
2015 . 

TCJA Impact on FERC Rates (All Registrants) 

In November 20 I 8, the FERC issued a Policy Statement stating that the appropriate ratemaking treatment for changes in accumulated deferred income taxes 
as a result of the TCJA would be addressed in a Notice of Proposed Rulemaking. Also in November 2018 , the FERC issued the Notice of Proposed 
Rulemaking, which proposed 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 adj ust their income tax allowances by amortized excess or deficient 
accumulated deferred income taxes. The Notice of Proposed Rulemaking did not prescribe the mechanism compan ies should use to adjust their fo rmula rates. 

LG&E and KU are currently assessing the Notice of Proposed Rulcmaking and arc con tinuing to monitor guidance issued by the FERC. On February 5, 2019, 
in connect ion with a separate element offederal and Kentucky state tax reform effects, LG&E and KU filed a request with the FERC to amend their 
transmission formula rates to incorporate reductions to corporate income tax rates as a result of the TCJA and HB 487 . The FERC approved this request 
effective June I , 20 19. LG&E and KU do not anticipate the impact of the TCJA and HB 487 related to their FERC-jurisdictional rates to be significant. 

On February 28 , 2019, PPL Electric filed with the FERC proposed revisions to its transmission formula rate template pursuant to Section 205 of the Federal 
Power Act and Section 35.13 of the Rules and Regulation of the FERC. Specifically, PPL Electric proposed to modify its formula rate to permit the return or 
recovery of excess or deficient accumula ted deferred income taxes (ADIT) resulti ng from the TCJA and permit PPL Electric to prospectively account for the 
income tax expense associated with the depreciation of the equity component of the AFUDC. On April 29, 2019, the FERC accepted the proposed revisions 
to the fonuula rate template, which were effective June I , 2019, as well as the proposed adjustments to ADIT, effective January I, 2018 . 

Pennsylvania Alternative Ra remaking (PPL and PPL Electric) 

In June 2018 , Governor Tom Wolf signed into law Act 58 of20 18 (cod ified at 66 Pa. C.S. § 1330) au thorizing pub lic uti lities 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 , decoupling mechanisms, performance-based rates, formula rates, multi-year rate plans, or a combination of those or other mechanisms. 
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On April 25 , 2019 , the PUC issued an Implementation Order adopting its interpretation and implementation of Act 58 and establishing the procedures 
through which utilities may seek PUC approval of alternative rates and rate mechanisms. 

RJJO-ED2 Review (PPL) 

In 2018, Of gem published its decision on the overall RIJ0-2 framework, which covers all U.K. gas and electricity transmission and distribution price controls, 
following its consultation process earlier in the year. See " Item 7. Combined Management's Discussion and Analysis offinancial Condition and Results of 
Operations - Overview - Financial and Operational Developments - Regulatory Requirements - RII0-2 Framework Review," in PPL's 20 I 8 Form I 0-K for 
details about the decision document. Management expects significant electricity distribution network investment will be required in RIIO-ED2 to achieve 
the U.K. 's carbon reduction targets and that Ofgem will need to design a framework that sufficiently incentivizes delivery of those objectives. 

On August 6, 20 I 9, Of gem published its open Jetter consultation officially commencing the RIIO-ED2 process. WPD and PPL have been fully engaged in the 
RII0-2 process and will be responding to this consultation. At this stage, PPL cannot predict the outcome of this process or the Iong-tenn impact the final 
RIIO-ED2 framework will have on its financial condition or results of operations. Any decision for R110-ED2 will not be finalized until November 2022. The 
RIIO-ED2 price control will come into effect on April I, 2023 . 

FERG Transmission Rate Filing 

(PPL, LKE, LG&E and KU) 

In August 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 of LG&E and KU from the Midcontinent Independent 
System Operator, Inc. (MISO), a regional transmission operator and energy market. The application sought tennination ofLG&E's and KU's commitment to 
provide mitigation for certain horizontal market power concerns arising out of the I 998 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 
granted to such customers for either LG&E and KU or MISO transmission charges incurred depending upon the direction of certain transmission service 
incurred by the municipalities. 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. On March 21 , 2019, the FERC issued an Order granting LG&E's and KU's request to remove the on-going credits, 
conditioned upon the implementation by LG&E and KU ofa transition mechanism for certain existing power supply arrangements, which transition 
mechanism will be subject to FERC review and approval. On July 12 , 2019, LG&E and KU submitted their proposed transition mechanism to the FERC for 
review and approval. LG&E and KU currently receive recovery of waivers and credits provided through other rate mechanisms. 

(PPL and PPL Electric) 

In April 2019, PPL Electric filed its annual transmission fonnula rate update with the FERC, reflecting a revised revenue requirement , which includes the 
impact of the TCJA. The filing established the revenue requirement used to set rates that took effect in June 2019 . 

Rate Case Proceedings 

(PPL, LKE, LG&E and KU) 

On September 28, 2018 , LG&E and KU filed request s with the KPSC for an increase in annual base electricity rates of approximately$ I I 2 million at KU and 
increases in annual base electricity and gas rates of approximately $35 million and $25 million at LG&E. LG&E's and KU's applications also sought to 
include changes associated with the TCJA and state tax refonn in the calculation of the proposed base rates and to tem1inate the TCJA bill credit mechanism 
when new base rates go into effect. The elimination of the TCJA bill credit mechanism will result in an estimated annual electricity revenue increase of 
approximately $58 million at KU and increases in electricity and gas revenues of approximately $40 million and $I 2 million at LG&E. The applications 
were based on a forecasted test year of May I , 20 I 9 through April 30, 2020 with a requested return-on-equity of I 0.42%. 

On March I , 2019 , LG&E and KU, along with substantially all intervening parties to the proceeding, filed stipulation and 
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recommendation agreements (stipulations) with the KPSC reso lving all material issues with the parties. In addition to tern1inating the TCJA bill credit 
mechanism, the proposed stipulations provided for increases in annual revenue requirements associated with base electricity rates of approximately $58 
million at KU and increases in annual base electricity and gas rates of ap proximately $4 million and $20 million at LG&E, based on a return-on-equity of 
9.725%. 

On April 30, 20 19, the KPSC issued orders ruling on open issues and approving the proposed stipulations fil ed in March 2019. The orders provide for 
increases in annual revenue requirements associated with base electricity rates of$56 million at KU and increases associated wi th base electricity and gas 
rates of$2 million and $19 million at LG&E. With the termination of the TCJA bill credit mechani sm, this represents annual revenue increases of$ l 87 
million ($ 114 million at KU and $73 million at LG&E). The new base rates and all elements of the orders became effective on May I , 2019 . 

(KU) 

On July 12, 2019, KU filed a request with the VSCC for an increase annual Virginia base electri city rates of approximately $ 13 million, representing an 
increase of 18.2%. KU's request is based on an authorized I 0.5% return on equity. Subject to regulatory review and approval , new rates would become 
effective April 12 , 2020. 
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Results of Operations 

(PPL) 

The "Statement of Income Analysis" discussion below describes significant changes in principal line items on PPL's Statements of Income, comparing the 
three and six months ended June 30 , 2019 with the same periods in 20 18. The "Segment Earnings" and "Adjusted Gross Margins" discussions for PPL provide 
a review ofresults by reportabl e segment . These di scussions include non-GAAP financial measures, including "Earn ings 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. 

Tables analyzing changes in amo unts between periods within "Statement oflncome Analysis," "Segment Earnings" and "Adjusted Gross Margins" are 
presented on a constant GBP to U.S. do ll ar 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. doll ar exchange rate basis are calculated by translating current year result s 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" di scussion below describes significant changes in principal line items on the Statements oflncome, comparing the three and six mon ths 
ended June 30, 2019 with the same periods in 201 8. The "Earnings" di scussion provides a summary of earnings. The "Adjusted Gross Margins" di scussion 
includes a reconciliation ofnon-GAAP financial measures to "Operating Income." 

(A ll Registrants) 

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

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

Statement of Income Analysis 

Net income for the periods ended June 30 includes the following result s. 

Three Months Six Months 

2019 2018 $Change 2019 2018 $Change 

Operating Revenues 1,803 $ 1,848 $ (45) s 3,882 3,974 $ (92) 

Operating Expens.:s 

Operation 

Fuel 168 189 (21) 362 403 (4 1) 

Energy purchases 138 148 (10) 388 389 (1) 

Other operation and maintenance 482 506 (24) 972 974 (2) 

Depreciation 300 273 27 584 542 42 

Taxes, other than income 75 74 155 157 (2) 

Total Operating Expenses 1,163 1, 190 (27) 2,46 1 2,465 (4) 

Other Income (Expense) - net 131 234 (103) 183 19 1 (8) 

Interest Expense 246 235 II 487 474 13 

Income Taxes 84 142 (58) 210 259 (49) 

Net Income $ 441 $ 5 15 $ (74) s 907 s 967 $ (60) 
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Operating Revenues 

The increase (decrease) in operating revenues for the periods ended June 30, 2019 compared with 2018 was due to: 

Three Months Six Months 

Domestic: 

PPL Electric Distribution price (a) (7) 2 

PPL Electric Distribution volume (6) (4) 

PPL Electric PLR (b) (5) 

PPL Electric Transmission Formula Rate (c) 12 

PPL Electric TCJA refund (d) 17 (7) 

LKE Retail Rates (e) 35 35 

LKE ECR 15 19 

LKE Fuel and other energy prices (9) 

LKE Volumes (f) (52) (82) 

LKE Demand revenue (g) (9) (8) 

Other 4 20 

Total Domestic (2) (I 7) 

U.K.: 

Price 26 51 

Vo lume (29) (43) 

Foreign currency exchange rates (34) (74) 

Other (6) (9) 

Total U.K. (43) (75) 

Total (45) $ (92) 

(a) Distr ibution price variances were primarily due to reconcilable cost recovery mechanisms appro ved by the PUC. 
(b) The decrease for the three months ended June 30, 2019 was primari ly due to lower transm ission en hancement expenses. The increase for the six months ended June 30, 20 19 was 

primarily due to higher energy volum es partially offset by lower tran smission enhancement ex penses. 
(c) The Transmission Formula Rate revenues include $ 11 million and $27 million for the three and six months ended June 30, 20 19, related to the unfavorable impact of the TCJA 

which reduced the new revenue requirement th at went into effect June I, 20 18 . 
(d) Represents the estimated income tax savings owed to or already re turn ed to distribution customers related to the reduced U.S. federal corpora le income laxes as a result of the 

TCJA. The TCJA customer refund for th e period Janu ary through June 20 18 was recorded as a regulatory liabil ity during th e second quarter of 20 18 and the negative surcharge 
rate for distribution customers went into effect July I. 2018 , based on the PUC Order. 

(e) The higher retail rates were due to higher base rates, inclusive of the termination of the TCJA bill credit mechanism, effective May I. 201 9. 
(f) The decreases were primarily due to weather. 
(g) The decreases were primarily due to the departure of eight municipal customers effective April 30. 2019 . 

Fuel 

Fuel decreased $2 1 million fo r the three months ended June 30, 2019 compared with 2018 , primari ly due to a $ 14 million decrease in volumes driven by 
weather and a $6 million decrease in volumes driven by the departure of eight mun icipal customers on Apri l 30, 20 19 in Kentucky. 

Fuel decreased $41 million for the six months ended June 30, 2019 compared with 2018, primarily due to a $25 million decrease in volumes driven by 
weather, a $6 million decrease in volumes driven by the departure of eight municipal customers on April 30, 2019 and an $1 1 million decrease in commodity 
costs in Kentucky. 

Energy Purchases 

Energy purchases decreased $ 10 million for the three months ended June 30, 2019 compared with 2018 , primarily due to a $6 million decrease in 
transmission enhancement expenses at PPL Electric and a $4 mi llion decrease in vo lumes driven by weather at LG&E. 

Energy purchases decreased $1 million for the six months ended June 30 , 2019 compared with 2018 , primaril y due to a $ 12 million decrease in transmission 
enhancement expenses at PPL Electric and a $5 million decrease in volumes driven by weather at LG&E, partially offset by a $ 16 million increase in PLR 
volumes at PPL Electric. 
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Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance fo r the periods ended June 30, 201 9 compared wi th 20 18 was due to: 

Domestic : 

PPL Electric storm costs 

PPL Electric contractor-related expenses 

LK.E gas distribution maintenance and compliance 

LKE transmission credits 

LKE DSM program costs 

Other 

U.K.: 

Foreign currency exchange rates 

Third-pany engineerin g 

Other 

Total 

Depreciation 

The increase (decrease) in depreciation fo r the periods ended June 30, 20 19 compared with 201 8 was due to: 

Additions to PP&E, net 

Foreign currency exchange rates 

Depreciation rates (a) 

Other 

Total 

(a) Higher depreciation ra tes were effective May I , 20 19 at LG&E and KU. 

Other Income (Expense) - net 

$ 

s 

$ 

$ 

Three Months Six Mont hs 

(10) s ( I ) 

4 6 

2 4 

(4) (7) 

(18) 4 

(7) (1 4) 

(3) (5) 

9 4 

(24) s (2) 

Three Mont hs Six Mo nths 

18 s 36 

(4) (8) 

13 13 

I 

27 $ 42 

The increase (decrease) in other income (expense)- net fo r the periods ended June 30, 20 19 compared wi th 20 18 was due to: 

Economic foreign currency exchange contracts (Note 15) 

Defin ed benefit plans - non-service credits (Note I 0) 

Other 

Total 

Interest Expense 

The increase (decrease) in interest expense for the periods ended June 30, 20 19 compared wi th 20 18 was due to: 

Long· term debt interest exptm~ 

Short-term debt interest expense 

Foreign currency exchange rates 

Other 

Total 
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14 26 

2 6 
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10 s 14 

4 

(6) ( 12) 

4 

II s 13 

Th• Information conti&lned herein m.iy not be copied, «1f11Pted or d1stribu1ed and is 1101 Wdfldnted lo be .Jecur.1te, 1;.omple<e 01 tmiely. The usw assumes •II nsl<.s fot <1ny d11m~&S 01 /osse.5 M·islng from any u.se of this information, 
except to rhe extent such damages or losses cannot be f1mlted or excluded by appl1Wlbfo law Psst fmanaal performance 1~ no guarantoe of future results 



Tabl e of Conten ts 

Income Ta>ces 

The increase (decrease) in income taxes forth e peri ods ended June 30, 201 9 compared with 20 18 was due to: 

Three Months Six Mo nths 

Change in pre-tax in come (29) s (27) 

Deferred tax impact of Kentucky state tax reform (a) (9) (9) 

Kentucky recycling credit, net of federal income tax expense (h) (20) (20) 

Oth er 7 

Total (58) $ (49) 

(a) During the second quarter of 20 18, LKE recorded deferred income tax expense, primarily associated with LKE's non-regu lated entities, due to the Kentucky corporate income tax 
rate reduction fro m 6% to 5%, as enacted by HB 487. effective Janu ary I, 20 18. 

(b) During the second quarter of20 19, LKE recorded a deferred income tax benefit associated with two projects placed into service that prepare a generation waste material fo r reuse 
and, as a result, qualify for a Kentucky recycling credit. The applicable credit provides tax benefits fo r a portion of the equipment costs fo r major recycling projects in Kentucky, 
with the benefit recognized during the period in which the assets are placed into service . A va luation allowance of $3 million has been recognized related to this credit due to 
in sufficient Kentucky taxable inco me projected at LKE. 

Segment Earnings 

PPL's net income by repo rtabl e segments for the period s ended June 30 were as fo llows: 

Three Months Six Mo nths 

2019 2018 S Change 2019 2018 S Change 

U. K. Regulated $ 284 394 s (110) $ 548 s 591 s (43) 

Kentucky Regulated 97 77 20 2 14 210 4 

Pennsylvania Regulated 94 75 19 215 223 (8) 

Corporate and Other (a) (34) (31) (3) (70) (57) (13) 

Net Income $ 441 s 5 15 $ (74) $ 907 s 967 s (60) 

(a) Primarily represents financ in g an d certain oth er costs incurred at the corporate level that have not been a llocated or assigned to the segments, which are presented to reconcile 
segment information to PPL's conso lidated results. The decrease for the six months ended June 30, 20 19, compared with 2018, was primarily due to higher operation and 
main tenance ex pense. 

Earnings from Onaoinq Operations 

Management ut i lizes "Earnings fro m Ongoing Operat io ns" as a non-GAAP financ ia l measure tha t should not b e con sidered as an a lte rn ative to net income, an 
indicator of operatin g perfo rmance dete rmined in accord ance with GAAP. PPL believes th at Earnings fro m Ongoing Operati o ns is u se fu l and meaningfu l to 
investors because it provides man agement's v iew of PPL's earnings performance as ano ther criterio n in making investment decisions. In add ition , PPL's 
management uses Earnings from Ongoing Operations in measuring achievement of certai n corporate perfonnance goals, including targets for certain 
execut ive incentive compensati o n. Other companies may use di ffere nt measures to present financia l perfo m1ance . 

Earn ings fro m Ongoing Operations is adj u sted for the impact of spec ia l items. Specia l items are p resented in the fi nancial tables on an aft er-tax basis with the 
related income taxes on special items separate ly di sclosed . Income taxes on specia l items, when applicable, are calculated based on the effective tax rate of 
th e enti ty where the acti v ity is record ed . Specia l items may include items such as: 

• Unrealized gains o r losses o n fo re ign currency econ o mic hedges (as di scussed below). 
• Gains and losses on sa les of assets no t in the ord inary course o f business. 
• Impairment charges. 
• Sign ificant workforce reducti o n and o ther restructuring effects. 
• Acquisiti on and di vestiture-rela ted adjustments. 
•Other charges or cred its th at are, in management 's view, no n-recurring o r o therwise not refl ecti ve of the comp any's on go ing operations. 

Unrealized gains o r losses on fo re ign currency economic hedges inc lude th e changes in fai r va lue o f foreig n currency contracts u sed to hedge GBP­
denominated anti cipated earn ings. The changes in fai r va lue of these contracts are recog nized immediately within GAAP earni ngs. M an agement believes tha t 
exc luding th ese amoun ts fro m Earnings fro m Ongoing Opera ti o ns u ntil sett lement of th e contracts p rovides a b etter matching of th e fi nancia l impacts o f 
those contracts wi th th e econo mic va lue o f 
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PPL's underlying hedged earnings. Sec Note 15 to the Financial Statements and "Risk Management" below for additional infonnat ion on foreign currency 
economic activity . 

PPL's Earnings from Ongoing Operations by reportable segment for the periods ended June 30 were as fo llows: 

Three Months Six Months 

2019 2018 S Change 2019 2018 S Change 

U.K. Regulated s 264 254 $ 10 s 568 s 51 6 s 52 

Kentucky Regulated 97 86 11 2 14 219 (5) 

Pennsylvania Regulated 94 75 19 2 15 223 (8) 

Corporate and Other (33) (3 1) (2) (67) (57) (JO) 

Earnin gs from Ongoing Opera tions s 422 $ 384 s 38 $ 930 $ 901 s 29 

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

U.K. Regulated Seament 

The U.K. Regulated segment consists of PPL Global , which primarily includes WPD's regu lated electri city 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 acquisi tion-related 
financing costs. The U.K. Regulated segment represents 60% of PPL's Net Income for the six months ended June 30, 2019 and 39% of PPL's assets at June 30, 
2019. 

Net Income and Earnings from Ongoing Operations for the periods ended June 30 include the following resul ts. 

Three Months Six Months 

2019 2018 S Change 2019 2018 S Change 

Operating revenues 541 $ 584 (43) s 1,124 s 1,199 s 
Other operation and maintenance 133 137 (4) 25 1 269 

Depreciation 64 63 126 125 

Taxes, other than income 32 34 (2) 64 68 

Total operating expenses 229 23 4 (5) 441 462 

Other Income (Expense) - net 124 229 (105) 169 182 

Interest Expense 96 97 ( I} 195 204 

Income Tax~s 56 88 (32) 109 124 

Net Income 284 394 ( I JO) 548 59 1 

Less: Special Items 20 140 (120) (20) 75 

Earnings fro m Ongoing Operations 264 $ 254 s 10 s 568 516 s 

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. 

Foreign currency economic hedges, net of tax of ($7), ($3 7), $4, 
($20) (a) 

Other, net of tax of S J, $0, S I, $0 (b) 

Total Special Items 

Income Sta tement Line Item 

Other Income (Ex pense) - net 

Other operation and maintenance 

$ 

(a) Represents unrealized gains (losses) on con tracts that econom ically hedge anticipated GBP-denominated earnings. 
(b) Settlemen t of a contractual dispute. 

Thrte Mo nths 

2019 2018 

24 

(4) 

20 $ 

Six Months 

2019 20 18 

140 $ (16) $ 

(4) 

140 (20) $ 

(75) 

( 18) 

(4) 

(21) 

(13) 

(9) 

(15) 

(43) 

(95) 

52 

75 

75 

The changes in the components of the U.K. Regulated segment's resu lts between these periods are due to the factors set forth below, which reflect amounts 
classified as U.K. Adj usted Gross Margins, the items that management considers special and the effects of movements in fore ign currency exchange, 
including the effects of foreign currency hedge contracts, on separate li nes and not in their respective Statement oflncome line items. 
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Three Mo nths Six Months 

U.K. 

U.K. Adjusted Gross Margins (7) $ 4 

Other operation and maintenance (3) 2 

Depreciation (4) (9) 

Other Income (Expense) - net I9 39 

Interest expense (4) (3) 

Income taxes 2 (3) 

U.S. 

Income taxes 

Other (2) 

Foreign currency exchange, after-tax 6 23 

Earn ings from Ongoing Operations IO 52 

Special items, aft er-tax ( I20) (95) 

Net Income (110) $ (43) 

U.K. 

See "Adjusted Gross Margins - Changes in Adjusted Gross Marg ins" for an explanation ofU.K. Adjusted Gross Marg ins. 

Higher other income (expense) - net for the three and six mon th periods primari ly from higher pen sion income. 

Kentucky Regulated Segment 

The Kentucky Regulated segment consists primaril y ofLKE's regulated elec tricity generation, transmission and distribution operations of LG&E and KU, as 
well as LG&E's regu lated distribution and sale of natural gas. In addition, certain acquisition-related financing costs are allocated to the Kentucky Regulated 
segment. The Ken tucky Regulated segment represents 24% of PPL's Net Income fo r th e six months ended June 30, 201 9 and 35% of PPL's assets at June 30, 
2019. 

Net Income and Earnings from Ongoing Operations fo r the periods ended June 30 include the fo llowing results. 

Three Months Six Months 

2019 2018 S Chang• 2019 2018 S Change 

Operating revenues $ 732 $ 743 s ( II) s 1,577 s 1,615 s (38) 

Fud 168 189 (21) 362 403 (4 I) 

Energy purchases 27 33 (6) 106 11 3 (7) 

Other operation and maintenance 208 2 1 I (3) 422 416 6 

Depreciation 135 I 18 17 258 235 23 

Taxes, other than income 18 18 36 35 

Total operating expenses 556 569 ( 13) 1, 184 1,202 ( 18) 

Other Income (Expense) - net ( I} (2) 

Interest Expense 78 69 9 148 136 12 

Income Taxes 29 (28) 31 65 (34) 

Net Income 97 77 20 2 14 210 4 

Less: Special Items (9) 9 (9) 9 

Earnings from Ongoing Operations 97 $ 86 II s 214 s 219 $ (5) 

The followin g after-tax gains (losses), whi ch management considers special items, impacted the Kentucky Regulated segment's results and are exc luded from 
Earnings from Ongo ing Operations during th e periods ended June 30. 

Ken tucky state tax reform (a) 

Total Special Items 

Snu11 E K[N C1<Y llllllll[S ( 0 10 0 Aug.rt Ob 20 g 

Inco me Stat• m• nt U n• Item 

Income Taxes s 
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(a) 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 48 7. effective January I , 20 18. 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 items that management considers special on separate lines and not in their respective 
Statement of Income line items. 

Three Months Si1 Months 

Kentucky Adjusted Gross Margins s 
Other operation and maintenance 

Depreciation (5) 

Taxes, other than income 

Other In come (Expense) - net ( I ) 

(2) 

(9) 

(9) 

2 

Interest Expense (9) (12) 

Income Taxes 19 

Earnings from Ongoing Operations II 

Special items, after-tax 9 

Net Income 20 

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 six month period primarily due to a $4 million increase in gas distribution maintenance and 
compliance and increases in various costs that were not individually significant. 

Higher depreciation expense for the three month period primarily due to higher depreciation rates effective May 1, 20 I 9. 

Higher depreciation expense for the six month period primarily due to a $5 million increase related to additional assets placed into service, net of 
retirements and a $4 million increase related to higher depreciation rates effective May I , 2019. 

Higher interest expense for the three and six month periods due to increased borrowings and higher interest rates . 

Lower income taxes for the three month period primarily due to the recording of a deferred tax benefit related to a Kentucky recycling credit of$ l 7 
million . 

25 

(5) 

9 

4 

Lower income taxes for the six month period primarily due to the recording of a deferred tax benefit related to a Kentucky recycling credit of$ l 7 million 
and lower income taxes of$8 million due to lower pre-tax income. 

Pennsylvania Reaulated Segment 

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations of PPL Electric . In addition , certain costs are 
allocated to the Pennsylvania Regulated segment. The Pennsylvania Regulated segment represents 24% of PPL's Net Income for the six months ended 
June 30, 2019 and 26% of PPL's assets at June 30, 2019. 

Net Income and Earnings from Ongoing Operations for the periods ended June 30 include the following result s. 
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Three Months Six Months 

20 19 2018 S Change 2019 2018 $Change 

Operating revenues $ S21 Sl7 s 4 $ 1,166 $ l , IS6 s 10 

Energy purchases 110 11 S (S) 281 276 

Other operation and maintenance 130 1S9 (29) 280 292 (12) 

Depreciation 96 88 191 173 

Taxes, other than income 24 22 2 SS S4 

Total operating ex penses 360 384 (24) 807 79S 

Other Income (Expense) - net 6 8 (2) 13 14 

Interest Expense 41 39 83 76 

Income Taxes 32 27 74 76 

Net Income 94 7S 19 2 1S 223 

Less: Special Hems (a) 

Earn ings from Ongoing Operations 94 $ 7S 19 21S $ 223 

(a) There are no items that management considers specia l 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 re flect 
amo unts classified as Penn sylvania Adj usted Gross Margins on a separate line and not in their respective Statement of Income line items. 

Three Months Six Months 

17 $ 

17 

18 

12 

(I) 

7 

(2) 

(8) 

(8) 

6 Pennsylvania Adjusted Gross Margins 

Other operation and maintenance 

Depreciation (4) (12) 

Taxes, other than income 

Other Income (Expense) - net 

Interest Expense 

Income Taxes 

Net Income $ 

See "Adjusted Gross Margins - Changes in Adjusted Gross Margins" for an explanation of Pennsylvania Adjusted Gross Margins. 

(2) (I) 

(2) (I) 

(2) (7) 

(S) 2 

19 (8) 

Lower other operation and maintenance expense for the three month period primarily due to lower service company costs and lower bad debt expense . 

Higher depreciation expense for the three and six month periods primarily due to additional assets placed in to service, related to the ongoing efforts to 
ensure the reliability of the delivery system and the replacement of aging infrastructure, net ofretirements. 

Higher interest expense for the six month period primarily due to the June 2018 issuance of$400 million of 4.15% First Mortgage Bonds. 

Higher income taxes for the three month period primarily due to higher pre-tax income. 

Reconciliation of Earnings from Ongoing Ooerat ions 

The followin g tables contain after-tax gains (losses), in total, wh ich management considers special items, that are excluded from Earnings from Ongoing 
Operations and a reconci liation to PPL's "Net Income" forthe peri ods ended June 30 . 
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20 19 Three Mo nths 

U.K . KY PA Corporate 
Reg ulated Regulated Reg ulated and Other To tal 

Net Income $ 284 $ 97 94 s (34) s 441 

Less: Specia l Items (ex pense) benefit: 

Foreign currency econom ic hedges, net of tax of ($7) 24 24 

Talen litigation costs. net of tax of SI (a) (I) (I) 

Other, net of tax of SI (4) (4) 

Total Special Items 20 ( I) 19 

Eunlngs fro m Ongoing Op<'rations 264 s 97 s 94 (33) s 422 

2018 Three Months 

U.K. KY PA Corporate 
Regulated Reg ulated Regulated and Other Total 

Net Income 394 s 77 75 $ (3 1) 515 

Less: Special Items (ex pense) benefit: 

Foreign currency econom ic hedges, net of tax of(S37) 140 140 

Kentucky state tax reform (9) (9) 

Total Sp<'cial lt rms 140 (9) 13 1 

Ea rnings from Ongoing Operations 254 86 75 s (31) s 384 

20 19 Six Months 

U.K . K Y PA Corporate 
Regulated Regulated Regulated and Other Total 

et Income s 548 s 21 4 s 215 s (70) s 907 

Less: Special Items (ex pense) benefit: 

Foreign currency economic hedges, net of tax of $4 (16) ( 16) 

Talen litigation costs, net of tax of SI (a) (3) (3) 

Other, net of tax of SI (4) (4) 

Total Special Items (20) (3) (23) 

Ea rnings from Ongoing Operations s 568 s 2 14 s 215 $ (67) 930 

20 18 Six Months 

U.K. K Y PA Corporate 
Reg ulated Regulated Regulated and Other Total 

Net Income s 591 $ 2 10 223 (57) s 967 

Less: Special Items (expense) benefit: 

Foreign curren cy economic hedges, net of tax of ($20) 75 75 

Kentucky state tax reform (9) (9) 

Total Special Items 75 (9) 66 

Ea rnings fro m Ongoing Operations 516 $ 219 223 (57) s 901 

(a) PPL incurred lega l expenses related to litigation with its former affi liate. Ta lcn Montana. and related cases. Sec Note 11 to the Financial Statements fo r additional information . 

Ad justed Gross Margins 

Management a lso uti lizes th e fo llowing non-GAAP fin anc ia l measures as indica tors o fp erfonnance fo r it s businesses: 

"U.K. Adj usted Gross M argi ns" is a s in g le fin ancia l perfo rmance measu re o f the e lectri c ity di stribu tio n operations o f the U.K. Regu lated segment . In 
ca lculat ing thi s measu re, di rect costs such as connect io n charges fro m Na tio na l Grid , wh ich o wn s and manages th e e lectri city tran smi ssion netwo rk in 
Eng land and Wales, and Ofgem li cense fees (recorded in "Othe r operat ion and maintenance" o n th e Statements of Income) are deducted from o perating 
revenues, as they are costs passed throu g h to cu sto mers. As a resul t, this measure represents the net revenues from the de livery of e lectri ci ty across WPD's 
di strib uti o n network in the U.K. and di rectl y re lated acti v iti es. 
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"Kentucky Adjusted Gross Margins" is a single financial perfonnance measure of the electri city 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 di stribution and sa le of natural 
gas. In calcu lating thi s measure , fue l, energy purchases and cert ain vari abl e costs of production (recorded in "Other operation and maintenance" on the 
Statements of Income) are deducted from opera tin g revenues. ln addition , certain other expenses, recorded in "Other operation and maintenance", 
"Depreciation" and "Taxes, other than income" on the Statements oflncome, assoc iated with app roved cost recovery mechanisms are offset against the 
recovery of those expenses, which are included in revenues. These mechanisms all ow for direct recovery of these expenses and , in some cases, returns on 
capital investments and performance incentives. As a result , thi s measure represents the net revenues from electricity and gas operations. 

"Pennsylvania Adjusted Gross Margins" is a single financial perfom1ance measure of the electricity transmission and distribution operations of the 
Pennsylvania Regulated segment and PPL Electric . In calculati ng thi s measure, utility revenues and expenses associated with approved recovery 
mechanisms, including energy provided as a PLR, are offset wi th minimal impact on earnings. Costs associated with these mechanisms are recorded in 
"Energy purchases," "Other operation and maintenance," (which are primaril y Act 129, Storm Damage and Universal Service program costs), 
"Depreciation" (which is primaril y 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 overa ll operating 
performance. Other companies may use differen t measures to analyze and report their resu lts of operations. Management believes these measures provide 
additional useful criteria to make investment dec isions. These perfom13nce measures are used, in conjunction with other information, by senior management 
and PPL's Board ofDirectors to manage operations and analyze actual results compared wi th budget. 

Changes in Adjusted Gross Marains 

The following tab le shows Adjusted Gross Margins by PPL's reportab le 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 tab le. 

Three Months Six Months 

2019 2018 Change 2019 2018 S Cha nge 

U.K. Regulated 

U.K. Adjustod Gross Marg ins 500 538 $ (38 ) s 1,046 s 1,111 $ 

Impact of changes in foreign currency exchange 
rates (3 1) 

U.K. Adjusted Gross Margins excluding impact of 
fo reign currency exchange rates $ (7) 

Kenturky Rtgu!attd 

Kentucky Adjusted Gross Margins 

LG&E 220 $ 216 4 s 458 s 457 $ 

KU 264 265 ( I) 556 559 

Total Kentucky Adjusted Gross Margin s 484 $ 481 $ s 1,014 s 1,016 $ 

Pennsylvania Regulated 

Pennsylvania Adjusted Gross Margin s 

Distribution 204 $ 192 $ 12 s 464 s 470 $ 

Transm ission 142 137 285 273 

Total Pennsylvania Adjusted Gross Margins 346 $ 329 $ 17 s 749 s 743 $ 

U.K. Adjusted Gross Margins 

U.K. Adjusted Gross Margins, excluding the impact of changes in foreign currency exchange rates, decreased for the three months ended June 30, 2019 
compared wi th 20 18, primarily due to $29 million oflower vo lumes, parti a lly offset by $26 million from the Apri l I , 20 19 price increase. 
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U.K. Adjusted Gross Margins, excluding the impact of changes in foreign currency exchange rates, increased forthe six months ended June 30, 2019 
compared with 20 I 8, primarily due to $5 I million from the April I , 20 I 8 and 20 I 9 price increases, partially offset by $43 million oflower vo lumes. 

Kentucky Adjusted Gross Margins 

Kentucky Adjusted Gross Margins increased for the three months ended June 30, 20 I 9 compared with 20 I 8, primarily due to higher retail rates approved by 
the KPSC of$35 million ($14 million at LG&E and $21 million at KU), inclusive of the termination of the TCJA bill credi t mechanism. This was partially 
offset by $26 million of decreased sales volumes primarily due to weather($ I 2 million at LG&E and $ I 4 million at KU) and $8 million of decreased demand 
revenues at KU primarily due to the departure of eight municipal customers on April 30, 2019 . 

Kentucky Adjusted Gross Margins decreased for the six months enckd June 30, 2019 compared with 20 I 8, primarily due to $36 million of decreased sales 
vo lumes primarily due to weather ($16 million at LG&E and $20 million at KU) and $7 million of decreased demand revenues at KU primarily due to the 
departure of eight municipal customers on April 30, 20 19. This was partially offset by higher retail rates approved by the KPSC of$35 million ($ 14 million at 
LG&E and $21 million at KU), inclusive of the tem1ination of the TCJA bill credit mechanism. 

Pennsylvania Adjusted Gross Margins 

Distribution 

Distribution Adjusted Gross Margins increased forthe three months ended June 30, 20 I 9 compared with 2018, primarily due to $ 17 million from the timing 
of recording the regulatory liability related to the TCJA in 20 18 as a result of the PUC Rate Order in May 20 I 8. The increase was partially offset by $6 
million oflower electricity sales volumes primarily due to weather. 

Distribution Adjusted Gross Margins decreased for the six months ended June 30, 2019 compared with 2018, primarily due to a $6 million increased 
customer refund related to the reduced U.S. federal corporate income taxes as a result of the TCJA. 

Transmission 

Transmission Adjusted Gross Margins increased for the three months ended June 30, 20 I 9, compared with 2018, primarily due to an increase of$ l 7 million 
from returns on additional transmission capita l investments focused on replacing ag ing infrastructure and improving reliability , partially offset by $I I 
mi llion from the impact of the reduced U.S. federal corporate income taxes as a result of the TCJA, which affected transmission revenues in the second quarter 
of20 19. 

Transmission Adjusted Gross Margins increased for the six months ended June 30, 20 I 9, compared with 20 I 8, primarily due to an increase of $43 million 
from returns on additional transmission capital investments focused on replacing aging infrastructure and improving reliability , partially offset by $27 
million from the impact of the reduced U.S. federal corporate income taxes as a result of the TCJA in the first five months of2019 . 

Reconciliation of Adjusted Gross Maroins 

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 June 30. 
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2019 Three Months 

U. K. K ent ucky Pennsylvania 
Adjusted G ross Adjusted Gross Adjusted Gross Operating 

Mug ins Margins Ma rgins Other (a) Income (h) 

Operating Revenues 53 1 (c) $ 732 $ 52 1 s i9 i ,803 

Operating Ei penses 

Fuel 168 168 

Energy purchases 27 11 0 138 

Other operation and maintenance 3 1 23 3 1 397 482 

Deprecia tion 29 12 259 300 

Taxes, other than income 22 52 75 

Total Operating Expenses 3 1 248 175 709 1, 163 

Total s 500 $ 484 $ 346 s (690) $ 640 

2018 Three Months 

U.K. Kentucky Pennsylvania 
Adjusted G ross Adjusted Gross Adj usted Gross Operating 

Ma r gins Ma rgins Ma rgins O ther (a ) Income (h) 

Operating Revenues 574 (c) $ 743 $ 5 17 s 14 $ 1,848 

Opera ting Eipenses 

Fuel 189 189 

Energy purchases 33 115 148 

Other operation and maintenance 36 23 4 3 404 506 

Depreciation 17 248 273 

Taxes, other th an income 22 52 74 

Total Operating Expenses 36 262 188 704 1,190 

Total 538 $ 48 1 $ 329 s (690) 658 

201 9 Six Months 

U.K. Kentucky Pennsylva nia 
Adjusted Gross Adjusted G ross Adj usted Gross Operating 

Ma r gins Ma rgins Ma rgins O ther (a) Income (h) 

Operating Revenues s 1, 105 (c) $ 1,577 $ 1,166 s 34 $ 3,882 

Operating Ei peoses 

Fuel 362 362 

Energy purchases 106 281 388 

Other operation and maintenance 59 45 62 806 972 

Depreciation 48 22 514 584 

Taxes, other than income 2 52 IOI 155 

Total Operating Expenses 59 563 4 17 1,422 2,461 

Total i ,046 $ i ,0 14 $ 749 s ( i ,388) s 1,42 1 
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Operating Revenues 

Operating Ex penses 

Fuel 

Energy purchases 

Other operation and maintenance 

Depreciation 

Taxes, other than income 

Total Operating Expenses 

Total 

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

s 

$ 

U.K. Kentucky 
Adjusted Gross Adjusted Gross 

Margins Margins 

I.179 (c) $ 1,6 15 

403 

113 

68 48 

34 

68 599 

1, 111 1,016 

2018 Six Months 

Pennsylvania 
Adjusted Gross Operating 

Ma rgins Other (a) Income (b) 

$ 1,156 24 s 3,974 

403 

276 389 

69 789 974 

i 6 492 542 

52 104 157 

4 i 3 1,385 2,465 

$ 743 s (i ,36 1) $ 1,509 

(c) Excludes ancillary revenues of S I 0 million and $ 19 million for the three and six mon th s ended Jun e 30, 2019 and $ I 0 million and $20 million fo r the three and six month s 
ended Jun e 30 , 201 8. 

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 resu lts. 

Thr<e Months 

2019 2018 S C hange 2019 

Operating Reven ues s 521 $ 5 17 $ 4 s 1,166 

Operating Expenses 

Operation 

Energy purchases 110 115 (5) 281 

Other operation and maintenance 130 159 (29) 280 

Depreciation 96 88 191 

Taxes, other than income 24 22 2 55 

Total Operating Expenses 360 384 (24) 807 

Other Income (Expense) - net 6 7 (I ) 11 

Interest Income from Affiliate ( I ) 2 

Interest Expense 4 1 39 2 83 

Income Taxes 32 27 74 

Net Income $ 94 75 19 $ 215 

Operating Revenues 

The increase (decrease) in operatin g revenues for th e p e riod s ended June 30, 20 19 compared with 201 8 was du e to: 

Distribution price (a) 

Distribution vo lume 

PLR (b) 

Transmission Form ula Rate (c) 

TCJA refund ( d) 

Other 

Total 

(a) Distribution price variances were primarily due to reconcilable cost recovery mechanisms approved by the PUC. 

Six Months 

2018 

1,156 

276 

292 

173 

54 

795 

13 

76 

76 

s 223 

S C hange 

s 

(b) The decrease for three months ended June 30, 2019 was primari ly due lo lower transmission enhancement expenses. The in crease for six months ended June 30, 20 19 was 
primarily due to higher energy volu mes panially offset by lower transmission enhancement expenses. 
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10 

(12) 

18 

12 

(2) 

7 

(2) 

(8) 
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(c) The Transmission Formula Rate revenues includ e $ 11 million and $27 million for the three and six months ended Ju ne 30, 2019 related to the unfavorable impact of the TCJA 
which reduced the new revenue req uirement that went in to effect June I , 20 18. 

(d) Represents the estimated income tax sav ings owed to or already returned to distribution customers re lated to the reduced U.S. federal corporate income taxes as a result of the 
TCJA. The TCJA customer refun d for the period January through Jun e 20 18 was recorded as a reg ulatory liability during the second quarter of 20 18 and the negative surcharge 
rate fo r distribu tion customers went into effect July I . 20 18, based on the PUC Order. 

Energy Purchases 

Energy purchases decreased $5 million for the three months ended June 30, 20 19 compared with 20 18, primarily due to lower transmission enhancement 
expenses of $6 mill ion. 

Energy purchases increased $5 million for the six months ended June 30, 20 19 compared wi th 20 18, primarily due to higher PLR volumes of$ l 6 million, 
partially offset by lower transmission enhancement expenses of$ l 2 million. 

Other Operation and Maintenance 

The decrease in other operation and maintenance for the periods ended June 30, 2019 compared wi th 2018 was due to: 

Thre• Months Six Mo nths 

Storm costs (I 0) $ (I) 

Service company costs (6) (4) 

Bad debts (3) (3) 

Inventory reserve (3) 

Act 129 (2) (1) 

Act 129 Smart Meter Program ( I ) (3) 

Contractor-related expenses 4 6 

Other (8) (6) 

Total (29) $ ( 12) 

Depreciation 

Depreciat ion increased $8 million and $ 18 million fo r th e three and six months ended June 30, 2019 compared with 20 18, primarily due to additional assets 
placed into service, related to the ongoing efforts to ensure the reliability of the del ivery system and the replacement of aging infrastructure as well as the 
ro ll--0ut of the Act 129 Smart Meter program, net of retirements . 

Interest Expense 

Interest expense increased $2 million and $7 mi ll ion fo r the three and six months ended June 30, 20 19 compared with 20 18, primarily due to the June 2018 
issuance of$400 million of4 .l 5% First Mortgage Bonds due 2048 . 

Income Taxes 

The increase (decrease) in income taxes for the periods ended June 30, 2019 compared with 2018 was due to : 

Change in pre·tax income 

Other 

Total 

Earnings 

Net Income 

Specia l Item, gain (loss), after-tax (a) 

$ 

97 

Thre• Months Ended 

June 30, 

2019 2018 

94 s 

Thr .. Months Six Months 

s 

s 

75 $ 

6 

( 1) 

$ 

s 

Six Months Ended 

June 30, 

2019 2018 

215 $ 

(3) 

(2) 

223 
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(a) There are no items that management considers special for the periods presented . 

Earnings increased for the three month period in 20 19 compared with 20 18, dri ven primari ly by t iming impacts related to U.S. tax reform, retu rns on 
addi tiona l capi tal investments in transmiss ion and lower other operat ion and maintenance expense, part ially offset by lower sales vol umes and higher 
depreciat ion expense. 

Earn ings decreased for the six month period in 2019 compared with 2018, driven primarily by year-over-year differences in the impact ofreduced income 
taxes in rates due to U.S. tax reform, higher depreciation expense and higher interest expense, partia lly offset by returns on additional capital investments in 
transmission . 

The table be low quantifies the changes in the components of Net Income between these periods, which reflect amounts classified as Pennsylvania Adjusted 
Gross Margins on a separate line and not in the ir respective Statement oflncome line items. 

Three Months Sb Months 

Pennsylvania Adjusted Gross Margins s 17 s 6 

Other operation and maintenance 17 

Depreciation (4) (12) 

Taxes, other than income (2) ( I ) 

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

Interest Expense (2) (7) 

Income Taxes (5) 2 

Net Income 19 s (8) 

Adlusted Gross Margins 

"Adjusted Gross Margins" is a non-GAAP financ ial performance measure that management uti lizes as an indicator of the perfom1ance of its business. See 
PPL's "Results of Operations - Adjusted Gross Margins" fo r information on why management believes this measure is usefu l and for explanations of the 
underlying drivers of the changes between periods. Wi thin PPL's discussion, PPL Electric's Adjusted Gross Margins are referred to as "Pennsylvania Adj usted 
Gross Margins." 

The following tables contain the components from the Statements oflncome that are included in this non-GAAP fi nancial measure and a reconc iliation to 
"Operating Income" for the periods ended June 30 . 

20 19 Three Mo nths 20 18 Th ree Mo nths 

Adj usted Gross Opera t ing Adj usted Gross Operating 
Margins O ther (a) Inco me (b) Ma rgins Other (a) Inco me (b) 

Operating Revenues 521 s s 521 $ 5 i7 s 5 17 

Operating Ex penses 

Energy purchases i iO 110 I i 5 11 5 

Otht!r opt.! ration and maintt!nanct! 31 99 130 43 I i6 i59 

Depreciation 12 84 96 80 88 

Taxes, other than income 22 2 24 22 22 

Total Operating Expenses i 75 185 360 i 88 196 384 

Total 346 $ (185) s 161 $ 329 (196) 133 
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201 9 Six Mo nths 201 8 Six Months 

Adjusted Gross Oper a ting Adjusted Gross 
Ma rgins O ther (a) Income (b) Margins O ther (a) 

Opera ting Revenues 1,166 1. 166 $ 1,156 

Opera ting Expenses 

Energy purchases 28 1 281 276 

Other operation and maintenance 62 2 18 280 69 223 

Depreciarion 22 169 19 1 16 157 

Taxes, other than income 52 55 52 2 

Total Operating Expenses 41 7 390 807 4 13 382 

Total s 749 s (390) s 359 s 743 s (382) 

(a) Represents amoun ts exclu ded from Adjusted Gross Margins. 
(b) As reported on the Statements of Income. 

LKE: Statement of Income A nalysis, Earnings and Adjusted Gross Margins 

Statement of Income Analysis 

Net income fo r the periods ended June 30 includes the fo llowing results. 

Three Mo nths Six Mo nt hs 

201 9 20 18 S Cha nge 20 19 201 8 

Operating Revenues $ 732 s 743 ( 11 ) s 1,577 s 1,6 15 

Operating Expenses 

Operation 

Fuel 168 189 (2 1) 362 403 

Energy purchases 27 33 (6) 106 113 

Other operation and maintenance 208 211 (3) 422 416 

Depreciation 135 11 8 17 258 235 

Taxes. other than income 18 18 36 35 

Total Operating Expenses 556 569 ( 13) 1, 184 1,202 

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

Interest Expense 58 52 6 112 102 

Interest Expense with Affi liate 9 6 16 I I 

Income Taxes 3 3 1 (28) 35 70 

Net Income 106 86 $ 20 230 228 

Operating Revenues 

The increase (decrease) in operating revenues for the periods ended June 30, 20 19 compared with 20 18 was due to : 

Three Months 

Higher retail rates (a) s 
ECR 

Fuel and other energy prices 

Vo lumes (b) 

Demand revenue (e) 

Other 

Total s 

(a) The higher retai l rates were due to higher base rates, inclusive of th e term ination of th e TCJA bill credit mechanism, effective May I . 201 9. 
(b) The decreases were primarily due to weather. 
(c) The decreases were primarily due to the departure of eight municipal customers effective April 30. 20 19 . 

99 

So u1t e KENT ~v ll'llTIES CO 10-0 Augu<t 06 20\q 

35 

15 

(52) 

(9) 

(I ) 

( II ) 

Operating 
Income (b) 

s 1,156 

276 

292 

173 

54 

795 

s 361 

S Cha nge 

s (38) 

(41) 

(7) 

6 

23 

(18) 

2 

IO 

(35) 

2 

Six Months 

s 35 

19 

(9) 

(82) 

(8) 

$ (38) 
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Fuel 

Fuel decreased $2 1 million for the three months ended June 30, 2019 compared with 2018 , primari ly due to a $14 million decrease in vo lumes driven by 
weather and a $6 million decrease in vo lumes driven by the departure of eight municipal customers on April 30, 20 19. 

Fuel decreased $4 1 million for the six months ended June 30, 2019 compared with 20 18, primarily due to a $25 mill ion decrease in vo lume driven by 
weather, a $6 million decrease in volumes driven by the departure of eight municipa l customers on April 30, 2019 and an $11 mi ll ion decrease in commodity 
costs. 

Energy Purchases 

Energy purchases decreased $6 million for the three months ended June 30, 20 19 compared with 20 18, primarily due to a decrease in volumes driven by 
weather. 

Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the periods ended June 30, 2019 compared with 2018 was due to : 

Three Mo nt hs Six Mo nths 

Gas distribution maintenance and comp liance 

Transmission cred its 

Vegetation management 

Administrative and general 

Plant operations and maintenance 

DSM program costs 

Other 

Total 

Depreciation 

s $ 4 

(I) 

(2) 

(2) (2) 

(4) (7) 

(3) $ 6 

Depreciation increased $17 million for the three months ended June 30, 2019 compared with 2018, primari ly due to a $13 million increase related to higher 
depreciation rates effective May I , 2019, and a $3 million increase related to additional assets placed into service, net of retirements . 

Depreciation increased $23 million for the six months ended June 30, 2019 compared with 2018, primari ly due to a $13 million increase related to higher 
depreciation rates effective May I , 2019 and an $8 million increase related to additional assets placed into service, net of retirements . 

Interest Expense 

Interest expense increased $6 million for the three months ended June 30, 20 19 compared with 20 18, primarily due to increased borrowings and higher 
interest rates. 

Income Taxes 

The increase (decrease) in income taxes forthe periods ended June 30, 2019 compared with 2018 was due to : 

Three Mo nths Six Mo nths 

Change in pre-tax income $ (2) 

Deferred tax impact of Kentucky slate tax reform (a) (9) 

(8) 

(9) 

Kentucky recycling credit, net of federal income tax expense (b) 

Valuation allowance adjustments (b ) 

(20) (20) 

Other (I) 

Total (28) $ (35) 
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(a) Du ring the second quarter of 20 18, LKE record ed deferred income tax expense. primar ily associated with LKE's non-regulated entities. du e to the Kentucky corporate income tax 
rate reduction fro m 6% to 5%. as enacted by HB 487 . effective Janu ary 1. 20 18. 

(b) Du ring th e seco nd quarter of 20 19, LKE recorded a deferred income tax benefi t associated with two projects placed into service that prepare a generation waste material for reuse 
and , as a result, qualify fo r a Kentucky recyclin g credit. Th e applicable credit prov ides tax benefits fo r a portion of the equipment costs fo r major recycling projects in Kentucky. 
with the benefit recognized during th e period in which the assets arc placed into service . A portion of this amount has been reserved du e to insufficient Kentucky taxable income 
projected at LKE. 

Earnings 

Three Mont hs Ended 

June 30, 

Six Mo nths Ended 

J une 30, 

2019 2018 2019 2018 

Net Income s 106 s 
Special items, gains (losses), after-tax 

86 

(9) 

230 s 228 

(9) 

Excluding spec ia l items, earnings increased fo r the three month period in 20 19 compared with 20 18, primari ly due to higher retai l rates approved by the 
KPSC, inc lusive of the termination of the TCJA bill credit mechanism, effective May I , 201 9 and lower income taxes, part ially offset by lower sa les volumes 
driven primari ly by weather, higher depreciation expense and higher interest expense. 

Excluding special items, earn ings decreased fo r the six month peri od in 201 9 compared wi th 201 8, primari ly due to lower sa les volumes dri ven primaril y by 
weather, higher other operation and maintenance expense, higher deprec iation expense and higher interest expense, partia lly offset by higher retail rates 
approved by the KPSC, inclusive of the tem1ination of the TCJA bill credit mechani sm, effecti ve May 1, 201 9 and lower income taxes. 

The table below quantifies the changes in the components o fNet Income between these peri ods, wh ich refl ect amounts classified as Adjusted Gross Margins 
and the items that management considers spec ia l on separate lines and not in their respec ti ve Statement ofln come line items. 

Three Months Six Mo nths 

Adjusted Gross Margins $ s (2) 

Other operat ion and maintenance (9) 

Depreciation (5) (9) 

Taxes, oth er than income 

Oth er Income (Expense) - net ( 1) 2 

Interest Expense (9) (15 ) 

Income Taxes 19 

Special items, gains (losses}, after- tax (a) 9 

Net Income $ 20 s 

(a) See PPL's "Results of Operations - Segment Earnings - Kentucky Regulated Segment" fo r detai ls of the special item. 

Adlusted Gross Margins 

"Adj usted Gross Margins" is a non-GAAP fi nancial perfomlance measure that management util izes as an indicatorofthe performance of its business. See 
PPL's "Result s of Operations - Adjusted Gross Margins" for an explanation of why management be lieves thi s measure is useful and the facto rs underlying 
changes between periods. Within PPL's di scussion, LKE's Adjusted Gross Margins are re ferred to as "Kentucky Adj usted Gross Margins." 

26 

9 

2 

The foll owing tables contain the components from the Statements ofln come that are incl uded in thi s non-GAAP financia l measure and a reconciliation to 
"Operat ing Income" for the peri ods ended June 30. 
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20 19 Three Mo nths 2018 Three Months 

Adjusted G ross Opera ting Adj usted G ross Operating 
Ma rgins Other (a) Inco me (b) Ma rgins Other (a) Inco me (b) 

Operating Revenues $ 732 $ $ 732 $ 743 $ s 743 

Opera ting Expenses 

Fuel 168 168 189 189 

Energy purchases 27 27 33 33 

Other operation and maintenance 23 185 208 23 188 2 11 

Deprec iation 29 106 135 17 10 1 11 8 

Taxes, other than income 17 18 18 18 

Total Operating Expenses 248 308 556 262 307 569 

Total $ 484 $ (3 08) s 176 $ 481 $ (307) $ 174 

2019 Six Mo nths 2018 Six Mont hs 

Adjusted Gross Operat ing Adjusted G ross Opera t ing 
Margins Other (a) Income (b) Ma rgins Other (a) Income (b) 

Operating Revenues $ 1,577 $ 1,577 $ 1,6 15 $ s 1,615 

O perating Expenses 

Fuel 362 362 403 403 

Energy purchases 106 106 113 11 3 

Other operation and maintenance 45 377 422 48 368 4 16 

Depreciation 48 2 10 258 34 201 235 

Taxes, other than income 2 34 36 34 35 

Total Operating Expenses 563 62 1 1. 184 599 603 1,202 

Tota l $ 1,0 14 $ (62 1) s 393 $ 1,0 16 $ (603) s 4 13 

(a) Represents amounts ex cluded fro m Adj usted Gross Margin s. 
(b) As reported on th e Statements of Income. 

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

Statement of Income Analllsis 

Net income for the periods ended June 30 includes the fo llowing results. 

Th ree Mont hs Six Months 

2019 201 8 S C ha nge 20 19 2018 S Cha nge 

Operating Revenues 

Retail and wholesale $ 328 33 1 (3) s 725 738 $ (13) 

Electric revenue from affil iate 6 4 19 16 

Total Operating Revenues 334 335 (1) 744 754 (10) 

Opera ting Expenses 

Operation 

Fu el 69 72 (3 ) 147 15 I (4) 

Energy purchases 22 28 (6) 96 104 (8) 

Energy purchases from affiliate 2 2 4 (4) 

Other operation and maintenance 96 93 190 182 

Depreciation 56 49 107 97 JO 

Taxes, other than income 10 9 19 18 

Total Operating Expenses 255 253 563 560 

Other In come (Expense) - net (1) (1) ( ! ) (2) 

Interest Expense 22 19 43 37 6 

lncome Taxes 12 12 29 33 (4) 

Net Income 44 50 (6) 108 122 $ ( 14) 
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Operating Revenues 

The increase (decrease) in operating revenues for the periods ended June 30, 20 19 compared with 20 18 was due to : 

Three Months Six Months 

Higher retail rates (a) s 
ECR 

Fuel and other energy prices 

Volumes (b) 

Demand revenue 

Oth er 

Total $ 

(a) The higher retai l rates were due to higher ba se rates, in clu sive of the termination of th e TCJA bill cred it mechanism, effective May I , 201 9. 
(b) The decreases were primarily due to weather. 

Fuel 

14 s 
7 

2 

(21 ) 

(I) 

(2) 

(I) s 

Fuel decreased $3 million for the th ree months ended June 30, 201 9 compared with 201 8, primarily due to a decrease in volumes driven by weather. 

Energy Purchases 

14 

9 

(36) 

(I} 

3 

(10) 

Energy purchases decreased $6 mill ion and $8 million for the three and six months ended June 30, 20 19 compared with 201 8, primaril y due to a decrease in 
vo lumes driven by weather. 

Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the periods ended June 30, 20 19 compared with 2018 was due to : 

Gas distribution maintenance and comp liance 

Transmission credits 

Vegetation management 

Plant operations and maintenance 

DSM program costs 

Other 

Total 

Depreciation 

Three Mont hs 

s 2 

(2) 

Six Mo nt hs 

s 

4 

2 

2 

(4) 

Depreciation increased $7 mill ion for the three months ended Jun e 30, 201 9 compared with 201 8, primari ly due to higher depreciation rates effecti ve May I, 
2019 . 

Depreciation increased $ 10 million for the six months ended June 30, 201 9 compared with 201 8, primari ly due to a $6 mi ll ion increase related to higher 
depreciation rates effecti ve May I , 20 19 and a $4 million increase re lated to additional assets placed into service, net of retirements. 

Interest Expense 

In terest expense increased $3 million and $6 mill ion for th e three and six months ended June 30, 20 19 compared with 201 8, pri marily due to increased 
borrowings and higher interest rates. 
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Earnjnqs 

Three Mo nths Ended Six Mo nths Ended 

June 30, June 30, 

2019 20 18 201 9 201 8 

Net Income $ 44 50 $ 108 s 122 

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

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

Earnings decreased for the three and six month periods in 2019 compared wi th 2018 , primari ly due to lower sales vo lumes driven by weather, higher other 
operation and maintenance expense, higher depreciation expense and higher interest expense, partially offset by higher retail rates approved by the KPSC, 
inclusive of the tennination of the TCJA bill credit mechanism, effective May 1, 2019. 

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. 

Three Mo nt hs Six Months 

Adjusted Gross Margin s s 4 

Other operation and maintenance (5) 

Dc:preciation ( 1) 

Taxes, other than income {l } 

Other Income (Expense) - net 

Interest Expense (3) 

Income Taxes 

Net Income $ (6) 

Adjusted Gross Margins 

"Adjusted Gross Margins" is a non-GAAP financia l 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 di scussion, LG&E's Adjusted Gross Margins are included in "Kentucky Adjusted Gross Margins." 

(IO) 

(4) 

(6) 

4 

(14) 

The following tab les contain the components from the Statements oflncome that are included in this non-GAAP fi nanc ial measure and a reconci liation to 
"Operating Income" for the periods ended June 30 . 

Operating Revenues 

O perating Ex penses 

Fuel 

Energy purchases, including affi liate 

Other operation and maintenance 

Depreciation 

Taxes, other than income 

Total Operating Expenses 

Total 

SOlirre KEN- ICK\ IJTl1ITIES CO 10 0. Augu<i Ob 20 l 

Adjusted G ross 
Margins 

334 

69 

24 

I 3 

114 

220 

20 19 Three Mo nths 

O pcrat ing Ineo mc 
O ther (a) (b) 

s $ 334 

69 

24 

88 96 

43 56 

IO 10 

14 1 255 

$ (14 1) $ 79 

104 

2018 Three Mo nt hs 

Adj ustcd G ross O pera ting Jncomc 
Margins Ot her (a) (b} 

335 $ 335 

72 72 

30 30 

10 83 93 

42 49 

9 9 

11 9 134 253 

216 (134) $ 82 
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20 19 Six Mo nths 20 18 Six Mo nt hs 

Adj usted G ross O pera ting Income Adj usted G ross 
Ma rgins O ther (a) (b) Ma rgins O t her (a) 

Operating Revenues 744 $ $ 744 $ 754 

O per ating Ex penses 

Fuel 147 147 I 51 

Energy purchases, includin g affiliate 100 JOO 11 2 

Other operation and maintenance 17 173 190 19 163 

Depreciat ion 21 86 107 15 82 

Taxes, other than income 18 19 18 

Total Operating Expenses 286 277 563 297 263 

Tota l $ 458 $ (277) $ 181 457 (263) 

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

KU : 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 

20 19 20 18 S Cha nge 201 9 

Operating Revenues 

Retail and who lesale $ 404 $ 4 12 $ (8) s 
Electric revenue from affiliate 

Total Operating Revenues 406 4 14 (8) 

Operating Expenses 

Operation 

Fuel 99 I I 7 ( 18) 

Energy purchases 

Energy purchases from affiliate 6 4 2 

Other operation and maintenance 105 112 (7) 

Depreciation 78 70 

Taxes, other than income 9 ( I ) 

Total Operating Expenses 30 1 3 17 ( 16) 

Other Income (Expense) - net (2) (5) 

Interest Ex pen se 28 25 

Income Taxes 14 14 

Net In come $ 6 1 s 6 1 $ s 

Operating Revenues 

The increase (decrease) in operating revenues for the periods ended June 30, 20 19 compared with 201 8 was due to : 

Higher retai l rates (a) 

ECR 

Volumes (b) 

Demand revenu e (c) 

Fuel and other energy prices 

Other 

Total 

iurrP KlN' \Y llTl1fTIES CO 10 Q Aug1J t (>I• 20 9 

105 

Six Mont hs 

2018 

852 s 877 

4 

856 885 

215 252 

10 9 

19 16 

213 2 17 

150 138 

17 17 

624 649 

54 50 

36 38 

142 148 

Three Mont hs 

21 

(29) 

(8) 

(2) 

2 

$ (8) 

Oper ating Income 
(b) 

$ 754 

151 

I 12 

182 

97 

18 

560 

$ 194 

S Cha nge 

$ (25) 

(4) 

(29) 

(37) 

(4) 

12 

(25) 

4 

(2) 

(6) 

Six Months 

$ 21 

JO 

(45) 

(7) 

(12) 

4 

(29) 
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(a) The higher retail rates were due to higher base ra tes, inclu sive of th e termin ation of lhe TCJA bill credit mechanism, effective May I. 2019 . 
(b) The decreases were primarily du e to weather. 
(c) The decreases were primarily due to the departure of eight municipa l customers effectiv e April 30, 2019 . 

Fuel 

Fuel decreased $ 18 million for the three months ended June 30, 2019 compared with 2018, primarily due to an $ 11 million decrease in volumes driven by 
weather and a $6 million decrease in vo lumes driven by the departure of eight municipal customers on April 30, 20 19. 

Fuel decreased $3 7 mill ion for the six months ended June 30, 2019 compared with 2018 , primarily due to a $23 mil lion decrease in vo lumes driven by 
weather, a $6 million decrease in volumes driven by the departure of eight municipal customers on April 30, 2019 and a $9 million decrease in commodity 
costs. 

Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the periods ended June 30, 20 19 compared with 2018 was due to : 

Three Mo nths Six Months 

Transmission credits $ 2 $ 

Plant operations and maintenance (3) (4) 

Vegetation management (2) (1) 

DSM program costs (2) (3) 

Other (2) (1) 

Total $ (7) s (4) 

Depreciation 

Depreciation increased $8 million for the three months ended June 30, 2019 compared with 2018 , primarily due to higher deprec iation rates effective May l , 
2019 . 

Depreciation increased $ 12 million for the six months ended June 30, 2019 compared with 2018, primarily due to a $7 million increase related to higher 
depreciation rates effective May I , 20 19 and a $4 mill ion increase related to additional assets placed into service, net of retirements. 

Interest Expense 

Interest expense increased $3 million for the three months ended June 30, 2019 compared wi th 2018 , primarily due to increased borrowings and hi gher 
interest rates. 

Earnings 

Net Income $ 

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

(a) Th ere arc no items management considers special for th e periods presented . 

Three Months Ended 

June 30, 

2019 20 18 

61 s 

Six Mouths Ended 

June 30, 

2019 2018 

61 $ 142 148 

Earnings decreased for the six month period in 20 19 compared with 20 18, primari ly due to lower sa les volumes driven primarily by weather, higher 
depreciation expense and higher interest expense, part ially offset by higher retail rates approved by the KPSC, inclusive of the tennination of the TCJA bill 
credit mechanism, effective May I , 2019 , and lower other operation and maintenance 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. 
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Ta bl e of Con tents 

Adjusted Gross Margins 

Other operation and maintenance 

Depreciation 

Taxes, other than income 

Other Income (Expense) - net 

Interest Expense 

Income Taxes 

Net Income 

Adjusted Gross Margins 

$ 

Three Months Six Months 

(1) (3) 

9 

(2) (4) 

(5) 

(3) (4) 

2 

(6) 

"Adjusted Gross Margin s" is a non-GAAP financia l perfo rmance measure that management utilizes as an indicato r of the performance of its business. See 
PPL's "Results of Operations -Adjusted Gross Margins" for an explanation of wh y management believes thi s measure is useful and the fac tors underl yi ng 
changes between periods . Within PPL's di scussion, KU's Adjusted Gross Marg ins a re included in "Kentucky Adju sted Gross Margins." 

T he following tables contain the components from the Statements oflncome th at are inc luded in thi s non-GAAP finan c ia l measure and a reconciliation to 
"Operating Income" for the periods ended June 30 . 

20 I 9 Three Months 2018 Three Months 

Adjusted Gross Operating Adjusted Gross Operating 
Margins Other (a} Income (b) Margins Other (a) Income (b) 

Operating Revenues 406 s s 406 $ 414 414 

Operating Expenses 

Fuel 99 99 I 17 I 17 

Energy purchases, including affi liate II II 9 9 

Other operation and maintenance 15 90 105 13 99 11 2 

Depreciation 16 62 78 10 60 70 

Taxes, other than income 9 9 

Total Operating Expenses 142 159 30 1 149 168 317 

Total s 264 s (159) s 105 $ 265 s (168) s 97 

2019 Six Months 2018 Six Months 

Adjusted Gross Operating Adjusted Gross Operating 
Margins Other (a} Income (b) Margins Other (a) Income (b} 

Operating Revenues 856 s s 856 s 885 s 885 

Operating Expenses 

Fuel 215 215 252 252 

Energy purchases, including affi liate 29 29 25 25 

Other operation and maintenance 28 185 213 29 188 217 

Depreciation 27 123 150 19 119 138 

Taxes, other than income 16 17 16 17 

Total Operating Expenses 300 324 624 326 323 649 

Total 556 $ (324) s 232 $ 559 $ (323) $ 236 

(a) Represents amounts excluded from Adjusted Gross Margin s. 
(b) As reported on the Statements of Income. 
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Financial Condition 

The remaind er of thi s Item 2 in thi s Form I 0-Q i s presented on a combined bas is, providing in forma tion , as applicab le , for a ll R egistrants . 

Liquidity and Capital Resources 

(A ll Registrants) 

The R egistrant s had the following at: 

June 30. 2019 

Cash and cash equivalents 

Short-term debt 

Long-tern1 debt due within one year 

Notes payable with affi liates 

December 31. 2018 

Cash and cash equivalents 

Short-term debt 

Long-term debt due within one year 

Notes payable with affi liates 

$ 

PPL(a) 

406 s 
1,636 

136 

62 1 

1,430 

530 

PPL Electric 

20 s 
185 

267 s 

LKE 

32 $ 

96 

136 

203 

24 $ 

5 14 

530 

11 3 

LG&E 

9 $ 

96 

40 

10 s 
279 

434 

KU 

23 

96 

14 

235 

96 

(a) At June 30, 2019, $2 1 million of cash and cash equivalents were denominated in GBP. If these amou nts would be remined as dividends, PPL would not anticipate an incremental 
U.S. tax cost. See Note 6 to th e Financial Statements in PPL's 20 18 Forni I 0-K for add itional information on undistributed earnings of WPD. 

Ne t cash provided by (used in) operating , investing and financin g ac ti v iti es for th e s ix m o nth p eriod s end ed Jun e 30, and th e changes between perio ds, were 

as fo llows. 

PPL PPL Electric LKE LG&E KU 

2019 

Operating activities s 1,070 $ 314 s 445 s 258 s 270 

Investing activities (1 ,479) (530) (5 30) (224) (305) 

Financing activities 198 (31) 93 (35) 44 

2018 

Operating activities s 1,325 s 364 440 s 255 s 274 

In vesting activities (1 ,649) (52 1) (564) (296) (266) 

Financing activities 695 597 133 45 (3) 

Change - Cash Provided (Used) 

Operating activities s (255) $ (50) s s s (4) 

In vesting activities t 70 (9) 34 72 (39) 

Financing activities (497) (628) (40) (80) 47 

Operating Activities 

The componen ts of th e c hange in cash provided by (u sed in) operating activi ties for the six m o nths ended June 30, 2019 compared with 2018 were as 

fo llows . 
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PPL PPL Electric LKE LG&E KU 

Change - Cash Provided (Used) 

Net income $ (60) s (8) $ 2 s (14) s (6) 

Total 

(PPL) 

Non-cash components 

Working capital 

Defined benefit plan fund ing 

Other operating activities 

$ 

106 

(226) (49) 

(I) 

(74) ( I ) 

(255 ) s (50) 

44 23 34 

( 126) (67) (72) 

94 53 50 

(9) (10) 

$ s (4) 

PPL's cash provided by operating acti vities in 2019 decreased $255 million compared with 201 8. 
Net income decreased $60 million between the periods and included an increase in non-cash charges of$ l 06 million . The increase in non-cash 
charges was primarily due to an increase in unrealized losses on hedging acti vi ti es and an inc rease in depreciation expense (primarily due to 
additional assets placed into service, related to the ongoing efforts to ensure the re liabi lity of the delivery system and the replacement of aging 
infrastructure, net of retirements) partially offset by an increase in the U.K. net periodic defined benefit credits (primarily due to lower levels of 
unrecognized losses being amorti zed) and a decrease in deferred income taxes (primaril y due to book versus tax plant timing differences). 

The $226 million decrease in cash from changes in working capital was primarily due to an increase in net regulatory assets and liabilities (primari ly 
due to the impact of the TCJA and timing of rate recovery mechanisms), a decrease in other current liabilities (primarily due to timing of payments), 
an increase in accounts receivable (primarily due to timing of receipts), an increase in unbilled revenues (primarily due to weather and higher rates), 
and an increase in prepayments (primarily due to timing of payments). 

The $74 million decrease in cash provided by other operating activi ti es was primarily due to the $65 million transfer of excess benefits funds, in 
20 18, related to the favorable private letter ruling received by PPL from the IRS pem1itting a transfer of excess fund s from the PPL Bargaining Unit 
Retiree Health Plan VEBA to a new subaccount within the VEBA, to be used to pay for medi cal claims of active bargaining unit employees. 

(PPL Electric) 

PPL Electric's cash prov ided by opera ting activi ti es in 20 19 decreased $50 mill ion compared with 201 8. 

(LKE) 

Net income decreased $8 million between the periods and included an increase in non-cash components of$ l million. The increase in non-cash 
components was due to an $18 million increase in depreciation expense (primarily due to additional assets placed into service, related to the 
ongoing efforts to ensure reliability of the delivery system and the replacement of aging infrastructure as well as the roll -out of the Act 129 Smart 
Meter program) partially offset by a $17 million decrease in deferred income taxes (due to book versus tax pl an t timing di fferences and Federal net 
operating losses, partially offset by a book to tax timing difference related to the TCJA regulatory liability). 

The $49 million decrease in cash from changes in working capital was primarily due to an increase in accounts receivable (primarily due to timing of 
receipts), an increase in prepayments (primarily due to an increase in the 20 19 gross rece ipts tax prepayment compared to 20 18 and a 2018 state 
income tax overpayment to be applied to the 20 19 state income tax li abi lity), and an increase in net regulatory assets and liabiliti es (due to timing 
of rate recovery mechanisms), parti ally offset by an increase in accounts payable (primarily due to timing of payments). 

Defined benefit plan funding was $7 milli on lower in 2019 . 

The$ I million decrease in cash provided by o ther operating activities was primari ly due to a decrease in non-current regulatory liabili ti es (primarily 
due to a $37 million TCJA liability in 20 18), partially offset by a decrease in non-current regulatory assets (due to timing of rate recovery 
mechanisms, amorti zation of storm costs incurred in the prior year and $21 million of storm costs incurred in 20 18). 

LKE's cash provided by operating act ivities in 20 19 increased $5 million compared with 20 18. 
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(LG&E) 

Net income increased $2 million between the periods and included an increase in non-cash charges of$44 million. The increase in non-cash charges 
was primarily driven by an increase in depreciation expense (primarily due to higher depreciation rates and additional assets placed into service, net 
of retirements) and deferred income tax expense (primarily due to book versus tax plant timing differences, partially offset by a deferred tax benefit 
related to a Kentucky recycling credit). 

The decrease in cash from changes in working capital was primarily driven by an increase in net regulatory assets and liabilities (primarily due to the 
impact of the TCJA and timing of rate recovery mechanisms), an increase in unbilled revenues (primarily due to weather and higher retail rates 
effective May I , 2019) and a decrease in accounts payable (primarily due to timing of payments), partially offset by an increase in other current 
liabilities (primarily due to timing of payments). 

Defined benefit plan funding was $94 million lower in 2019 . 

The decrease in cash from LKE's otheroperating activities was primarily driven by an increase in ARO expenditures. 

LG&E's cash provided by operating activities in 2019 increased $3 million compared with 2018. 

(KU) 

Net income decreased $14 million between the periods and included an increase in non-cash charges of$23 million. The increase in non-cash 
charges was primarily driven by an increase in depreciation expense (primarily due to higher depreciation rates and additional assets placed into 
service, net of retirements) and deferred income tax expense (primarily due to book versus tax plant timing differences). 

The decrease in cash from changes in working capital was primarily driven by an increase 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 unbilled revenues (primarily due to weather and higher retail 
rates effective May I, 2019). 

Defined benefit plan funding was $53 million lower in 2019 . 

KU's cash provided by operating activities in 2019 decreased $4 million compared with 2018 . 
Net income decreased $6 million between the periods and included an increase in non-cash charges of$34 million. The increase in non-cash charges 
was primarily driven by an increase in deferred income tax expense (primarily due to book versus tax plant timing differences) and depreciation 
expense (primarily due to higher depreciation rates and additional assets placed into service, net of retirements). 

The decrease in cash from changes in working capital was primarily driven by an increase in net regulatory assets and liabilities (primarily due to the 
impact of the TCJA and the timing of rate recovery mechanisms), an increase in unbilled revenues (primarily due to weather and higher retail rates 
effective May I, 2019), and a decrease in accounts payable (primarily due to timing of payments), partially offset by an increase in other current 
liabilities (primarily due to timing of payments) and a decrease in accounts receivable (primarily due to weather). 

Defined benefit plan funding was $50 million lower in 2019 . 

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 , 
2019 compared with 2018 was as follows. 
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PPL PPL Electric LKE LG&E KU 

Decrease (Increase) 53 (15) $ 34 $ 72 $ (39) 

For PPL, the decrease in expenditures was due to lower project expenditures at WPD, LKE and LG&E, partially offset by higher project expend itures at PPL 
Electric and KU. The decrease in expenditures at WPD was primarily due to a decrease in expenditures to enhance system reliability and a decrease in foreign 
currency exchange rates. The decrease in expenditures at LKE was primarily due to decreased spending for environmental water projects at LG&E's Mill 
Creek and Trimble County plants and KU's Ghent plant, offset by spending on various other projects at KU that are not individually significant. The increase 
in project expenditures for PPL Electric was primarily due to an increase in capital spending related to the ongoing efforts to improve re liability and replace 
aging infrastructure . 

Financing Activities 

(A ll Registrants) 

The components of the change in cash provided by (used in) finan ci ng activ ities for the six months ended June 30, 2019 compared with 2018 were as 
fo llows. 

Change - Cash Provided (Used) 

Debt issuance/retirement, net 

Debt issuance/retirement with affiliate, net 

Stock issuances/redemptions, net 

Dividends 

PPL 

s 

PPL Electric 

235 $ (398) 

( 112) 

(36) 

(425) 

LKE LG&E KU 

405 s 99 $ 

(250) 

IO 

87 (18) 

306 

45 

23 Capital contributions/distributions, net 

Change in short-term debt, net (582) 185 (490) (167) (323) 

Notes payable with affiliate 216 

Other financ ing activities (2) 3 (8) (4) 

Total s (497) $ (628) s (40) s (80) $ 

See Note 8 to the Financial Statements in thi s Form I 0-Q for information on 2019 short-term and long-term debt act ivity , equity transactions and PPL 
dividends. See Note 8 to the Financial Statements in the Registrants' 2018 Form I 0-K for information on 2018 activity . 

Credit Facilities 

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide a backstop to commercial paper programs. Amounts 
borrowed under these credit faci lities are reflected in "Short-tenn debt" on the Balance Sheets. At June 30, 20 19, the total committed borrowing capacity 
under credit facilities and the borrowings under these faci lities were : 

External 

Letters of 
Credit 

and 
Committed Commercial Unused 

(4) 

47 

Capacity Borrowed Paper Issued Capacity 

PPL Capital Funding Cr<dit Facilities 

PPL Electric Credit Facility 

LG&E Credit Facilities 

KU Credit Facilities 

Total LKE 

Total U.S. Credit Facilities (a) 

Total U.K. Credit Facilities (b) 

$ 

$ 

£ 

111 

1,550 $ 

650 

500 

598 

1,098 

3,298 $ 

1,055 £ 272 

$ 1,029 $ 521 

186 464 

96 404 

198 400 

294 804 

$ 1,509 1,789 

£ £ 783 
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(a) The commitments under the U.S. credit faci lities are pro vided by a diverse bank group, with no one bank and its affi liates providing an aggregate commitment of more than the 
following percentages of the total committed capacity : PPL - 10%. PPL Electric - 6%, LKE - 22 %. LG&E - 7% and KU - 37%. 

(b) The amounts borrowed at June 30. 2019 were a USO-denominated borrowing of $200 million and GBP-denominated borrowings of £114 which equated to $ 143 million . At 
June 30. 201 9, the USO equivalent of unused capacity under the U. K. committed credit facilitie s was $989 million. 

The commim1ents under the U.K. credit facili ties are pro vided by a diverse bank group. with no one bank providing more than 13% of the total committed capacity . 

See Note 8 to the Financial Statements for further di scussion of the Reg istrants' credi t facilities . 

lntercompany (LKE, LG&E and KU) 

LKE Credit Facility 

LG&E Money Pool (a) 

KU Money Pool (a) 

$ 

Committed 
Capacity 

375 $ 

500 

500 

Borrowed 
No n-a ffilia te Used 

Capacity 

203 s 
96 

Unused 
Capacity 

172 

404 

500 

(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 agg regate short-tenn debt lim it for each utility at $500 mill ion from all covered sources. 

See Note 12 to the Financial Statements for further discussion of intercompany credit facilit ies . 

Commercial Paper (All Registrants) 

PPL, PPL Electric , LG&E and KU maintain commercial paper programs to provide an additional fi nancing 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 facili ty. The 
fo llowing commercial paper programs were in place at June 30, 2019 : 

Commercial 
Paper Unused 

Capacity Issuances Capacity 

PPL Capital Funding 1,500 1,014 $ 486 

PPL Electric 650 185 465 

LG&E 350 96 254 

KU 350 350 

Total LKE 700 96 604 

Total PPL 2,850 1,295 $ 1,555 

Long-term Debt (A ll Registrants} 

See Note 8 to the Financial Statements for in formation regarding the Registrants ' long-term debt act ivities. 

(PPL} 

Equity Securities Activities 

ATM 

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 forwa rd sales component. The compensat ion paid to the selling agents by PPL may 
be up to 2% of the gross offering proceeds of the shares. There were no issuances under the ATM program fo r the three and six months ended June 30, 20 19. 
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Common Stock Dividends 

In May 2019, PPL declared a quarterly common stock dividend, payable July 1, 2019, of 4 1.25 cents per share (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 . 

Rating Agency Actions 

(A ll Registrants) 

Moody's and S&P periodically rev iew the credit ratings of the debt of the Registrants and their subsidiaries. Based on their respect ive 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 of Moody'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 eva luated independently of each other and any other rating that may be assigned to the securit ies. 

The credit ratings of the Registrants and their subsidiaries affect their liquidity , access to capital markets and cost of borrowing under their credit facili ti es. 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 acce leration of maturity dates of 
outstanding debt. 

The rating agenc ies have taken the following act ion s related to the Registrants and their subsidiaries during 20 19: 

(PPL, LKE and LG&E) 

In March 2019, Moody 's and S&P assigned rat ings of A l and A to LG&E's $400 mi llion 4.25% First Mortgage Bonds due 2049 . The bonds were issued April 
1, 2019. 

In March 20 19, Moody 's and S&P assigned ratings of Al and A to the County of Jefferson, Kentucky 's $128 mi llion 1.85% Pollution Control Revenue 
Bonds, 2001 Series A (Lou isville Gas and Electri c Company Project), due 2033, previously issued on behalf of LG&E. The bonds were remarketed Apri l 1, 
20 19. 

In May 2019, Moody's assigned a rati ng of Al , and in June 2019, S&P assigned a rati ng of A to LG&E's $3 1 million 1.65% Series A Environmental Facilities 
Revenue Refunding Bonds due 2033. The bonds were remarketed June 1, 20 19. 

In May 2019, Moody's assigned a rating of Al , and in June 2019, S&P assigned a rating of A to LG&E's $35 million 1.65% Series B Environmental Facilities 
Revenue Refunding Bonds due 2033 . The bonds were remarketed June 1, 20 19. 

(PPL, LKE and KU) 

In March 2019, Moody 's assigned a rating of A l and S&P confirmed its rat ing of A to KU's $300 million 4.375% First Mortgage Bonds due 2045. The bonds 
were issued April 1, 20 19. 

Ratings Triggers 

(PPL, LKE, LG&E and KU) 

Various derivative and non-derivative contracts, including cont racts for the sa le and purchase of electricity and fuel , commodity transportation and storage, 
interest rate and foreign currency instruments (for PPL), contain provisions that requ ire the posting of additional collateral or permit the counterparty to 
tem1inate the con tract , if PPL's, LKE's, LG&E's or KU's or their subsidiaries' credit rating, as applicable , were to fall below investment grade. See Note 15 to 
the Financial Statements for a discussion of"Credit Risk-Related Contingent Features," including a di scussion of the potential additiona l collateral 
requ irements for PPL, LKE and LG&E for derivative contracts in a net li ability position at June 30, 20 19. 
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(All Registrants) 

For additional information on the Registrants' liquidity and capita l resources, see "Item 7. Combined Management's Discussion and Analysis of Financial 
Condition and Results of Operations," in the Registrants' 2018 Form 10-K. 

Risk Management 

Market Risk 

(All Registrants) 

See Notes 14 and 15 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 undernormal 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 arc 
designed to balance risk exposure to vo latility in interest expense and changes in the fair va lue of the debt portfolios due to changes in the absolute level of 
interest rates. Jn 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 June 30, 2019. 

Effect or a 
Fa ir Value, I O'/o Adverse Maturities 

Exposure Net - Asset Movement Ranging 
Hedged (Liability) (a) in Rates (b) Through 

PPL 
Cash flow hedges 

Interest rate swaps (c) $ 316 s (8) (4) 2031 

Cross-currency swaps (c) 702 163 ( 18) 2028 

Economic hedges 

Interest rate swaps (d) 147 (24) (I) 2033 

I.KE. 
Economic hedges 

Interest rate swaps (d) 147 (24) (I) 2033 

.!.&.M. 
Economic hedges 

Interest rate swaps (d) 147 (24) (I) 2033 

(a) Includes accrued interest, if appl icable. 
(b) Effects of adverse movements decrease assets or increase liabilities. as app licable, which cou ld result in an asse t becoming a liability . Sensitivities represent a 10% adverse 

movement in interest rates, excep t for cross-currency swaps which also includ es a I 0% adverse movement in foreign currency exchange rates. 
(c) Changes in the fair value of these instruments are recorded in equ ity and reclassified into earnings in the same period during wh ich the item being hedged affects earn ings. 
(d) Realized changes in the fair value of such economic hedges arc 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 val ue of their debt portfolios. The estimated impact of a I 0% 
adverse movement in interest rates on interest expense at June 30, 2019 was insignificant for 
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PPL, PPL Electri c, LICE, 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, 20 19 is shown 
below. 

PPL 

PPL Electric 

LKE 

LG&E 

KU 

Foreign Currency Risk (PPL) 

$ 

10% Adverse 
Movement 

in Rates 

672 

180 

205 

87 

106 

PPL is exposed to foreign currency ri sk primari ly th ro ugh investments in and earnings ofU.K. affili ates . Under its ri sk management program, PPL may enter 
into fi nancial instruments to hedge certain fore ign currency exposures, including translation risk of expected earnings, fi rm commitments, recognized assets 
or liabilities, antic ipated transactions and net investments. 

The foll owing foreign currency hedges were outstanding at June 30, 201 9. 

Fair Va lue, 
Expo sure Net -Asset 
Hedged (Liability) 

Economic hedges (b) £ 1,154 180 

(a) Effects of adverse movements decrease assets or increase liabi lities. as applicable, which could result in an asse t becoming a liabili ty . 
(b) To economically hedge the translation risk of expected earnings denominated in GBP. 

(A ll Registrants) 

Commodity Price Risk 

PPL is exposed to commodi ty price ri sk through it s domesti c subsidi ari es as described below. 

Effect of a 
10% 

Adverse 
Movement 
in Foreign 
Currency Maturities 
Ex change Ranging 
Rates (a) Through 

$ (126) 2020 

PPL Electri c is requ ired to purchase electri city to fulfill its obl igation as a PLR. Potential commodity price ri sk is insigni ficant and mitigated through its 
PUC-approved cost recovery mechanism and full-requi rement supply agreements to serve its PLR customers which transfer the risk to energy suppliers. 
LG&E's and KU's rates incl ude certain mechanisms for fuel, fue l-related expenses and energy purchases. In addition, LG&E's rates incl ude a mechani sm 
forn atura l gas suppl y expenses. These mechanisms generall y provide fo r timely recovery of market price fl uctuations assoc iated with these expenses. 

Volumetric Risk 

PPL is exposed to vo lumetri c risk through its subsid iari es as described below. 

WPD is exposed to vo lumetri c ri sk which is signifi cantly mitigated as a result of the method ofregulation in the U.K. Under the RIJO-EDI price control 
regulations, recovery of such exposure occurs on a two year lag . See Note 1 in PPL's 20 18 Form I 0-K for add itional in fo rmation on revenue recognition 
under RIJO-ED 1. 
PPL Electri c, LG&E and KU are exposed to volumetric risk on retai l sa les, mainly due to weather and other economic conditions fo r which there is 
limited mitigation between rate cases. 
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Credit Risk (All Registrants) 

See Notes 14 and 15 to the Financial Statements in thi s Form I 0-Q and "Item 7. Combined Management's Discussion and Analysis of Financial Condition 
and Results of Operations - Financial Condit ion - Risk Management - Credit Risk" in the Registrants' 20 18 Form I 0-K for additional information. 

Foreign Currency Translation (PPL) 

The va lue 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 
$84 million for the six months ended June 30, 20 19, which primarily reflected a $125 million decrease to PP&E, a $23 million decrease to goodwi ll and an 
$9 million decrease to othernet assets, partially offset by a $73 million decrease to long-term debt. Changes in this exchange rate resulted in a foreign 
currency translation loss of$ I 43 million for the six months ended June 30, 20 18, which primarily reflected a $227 million decrease to PP&E, a $45 million 
decrease to goodwi ll and a $2 million increase to othernet liabilities, partially offset by a $131 million decrease to long-term debt. The impact of foreign 
currency translation is recorded in AOCI. 

Related Party Transactions (All Registrant~~ 

The Registrants are not aware of any material ownership interests or operating responsibility by senior management in outside partnerships, inc luding leasing 
transactions with variable interest entities, or other entities doing business with the Registrants. See Note 12 to the Financial Statements for additional 
infonnation 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 detem1ine whether to proceed with , modify or tenninate the projects. Any resulting transactions 
may impact future financial results. 

Capacity Needs (PPL. LKE, LG&E and KU) 

Ai; a result of env ironmental requirements and energy efficiency measures, KU retired two older coal-fired electricity generating units at the E.W. Brown plant 
in February 2019 with a combined summer rati ng capacity of272 MW. Despite the retirement of these units, LG&E and KU maintain sufficient generating 
capacity to serve their load. 

Environmental Matters 

(A ll Registrants) 

Extensive federal , state and local environmental laws and regulations are app licab le 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 Reg istrants' 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 mies, are expanded or changed . Costs may take the fonn of increased capita l expenditures or operating and 
maintenance expenses, monetary fines, penalties or other restrictions. Many of these environmenta l 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 Electri c, LKE, LG&E and KU can provide no assurances as 
to the ultimate outcome offoture environmenta l or rate proceedings before regulatory authorities. 

See below for further discussion of the EPA's CCR Rule and Note 11 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' 2018 Form 
I 0-K for additional information . 

EPA 's CCR Rule (PPL, LKE, LG&E and KU) 

Over the nex t severa l years, LG&E and KU anticipate undertaking extensive measures, including significant capita l expenditu res, in comp lying with the 
provisions of the EPA's CCR Rule. Although LG&E and KU have identified compliance 
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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 . In July 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 . In August 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 AR Os beginning in 2015 and continue to record adjustments as 
required . See Note 19 to the Financial Statements in the Registrants ' 2018 Forni l 0-K for addit ional infomiation on AR Os. LG&E and KU continue to 
perfomi 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 rul es, changes to current compliance strategies as a result ofongoing regulatory proceedings or 
other developments could result in additional closure costs. It is not currently possible to detennine the magnitude of any potential cost increases related to 
changes in compliance strategies or plans, and the timing of future cash outflows are indetemiinable at thi s 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 wi ll update their cost estimates 
and record any changes as necessary to their ARO li ability , which could be material. These costs are subject to rate recovery . 

New Accounting Gujdance (A ll Registrants) 

See Notes 2 and 18 to th e Financial Statements for a di scussion of new accounting guidance adopted and pending adoption . 

Application of Critical Accounting Policies (All Registrants) 

Financial condition and results ofoperations 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 oft he 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' 2018 Fomi l 0-K for a discussi on of each critical 
account ing 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 Impairm ent x x x x 
AR Os x x x x 
Revenue Recognition - Unbilled Revenu e x x x 
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PPL Corporation 
PPL Electric Utilities Corporation 

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

Kentucky Utilities Company 

Item 3. Quantitative and Qualitative Disclosures About Market Risk 

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

Item 4. Controls and Procedures 

(a) Evalua tion of disclosure con tro ls and procedures. 

The Registrants' principa l executi ve o ffi cers and principal fin ancia l officers, based on thei r eva luation of the Registrants' di sclosure control s and 
procedures (as defined in Rules I 3a-1 5(e) or I Sd-l S(e) o f the Securi ties Exchange Act of 1934) have concluded that, as ofJun e 30, 20 19, the 
Registrants' di sc losure cont ro ls and procedures are effect ive to ensure that materi al in fo rmation re latin g to the Reg istrants and their consolidated 
subsidiari es is recorded, processed, summarized and reported within the time periods specified by the SEC's rules and forms, particularly during the 
peri od fo r which th is quarterly report has been prepared. The aforementioned princ ipal officers have concluded that the d isclosure contro ls and 
procedures are also effecti ve to ensure that information required to be di sc losed in repo rt s fil ed under the Exchange Act is accumulated and 
communicated to managemen t, includ ing the princi pal execut ive and pri ncipal fi nancial officers, to allow for timely decisions regarding req uired 
disclosu re. 

(b) Change in internal contro ls over financial reporting. 

The Registrants' principal executi ve officers and principal financia l officers have concl uded that there were no changes in the Registrants' internal 
contro ls over fi nancial reporting during the Registrants' second fisca l quarter that have materi ally affec ted, or are reasonably likely to materia lly 
affect, the Registrants' internal contro l over fi nancia l reporting. 

PART II. OTHER INFORMATION 

Item 1. Legal Proceedings 

For in fo rmation regarding legal, tax , regul atory , environmental or other admini strati ve proceedings th at became report ab le events or were pendi ng in th e 
second quart er of20 19 see : 

"It em 3. Legal Proceedi ngs" in each Registrant's 20 18 Forn1 I 0-K; and 
Notes 6, 7 and I I to the Financial Statements . 

Item 1A. Risk Factors 

There have been no material changes in the Registrants' ri sk fac tors fro m those d isc losed in "Item 1 A. Risk Factors" of the Registrants' 201 8 Form I 0-K. 

Item 4. Mine Safetv Disclosures 

Not applicable. 
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Item 6. Exhibits 

The following Exhibits indicated by an asterisk preceding the Exhibit number are filed herewith. The balance of the Exhibits has heretofore been filed with 
the Commission and pursuant to Rule l 2(b )-23 are incorporated herein by reference . Exhibits indicated by a LJ are filed or li sted pursuant to Item 60 I (b )(I 0) 
(iii) of Regulation S-K. 

- £50,000,000 Facility Agreement dated as of June 7, 2019 , among Western Power Distribution pie , as the Borrower, National 
Westminster Bank pie as Original Lender, and National Westminster Bank pie as Agent 

Certificat ions pursuant to Section 302 of the Sarbanes-Oxley Act of2002 for the quarterly period ended June 30 2019 filed by the following officers for 
the followjng companies: 

51.W. 
.2l.ihl 
~ 

~ 

.21.ill 

.2.1.ill 

.21.W 

.2l.ihl 

.2lill 

.2lill 

- PPL Corporation's principal executive officer 

- PPL Corporat ion's principal financial officer 

- PPL Electri c Utilities Corporation's princ ipal executive officer 

- PPL Electric Utiliti es Corporation's principal financial officer 

- LG&E and KU Energy LLC's principal executive officer 

- LG&E and KU Energy LLC's principal financial o fficer 

- Louisv ille Gas and Electri c Company's princ ipal executive officer 

- Louisv ille Gas and Electric Company's principal financial officer 

- Kentucky Uti lities Company's principal executi ve o fficer 

- 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 2019 furnished by the followjng officers 
for the following companies: 

*32(al 

~ 
*32(c) 

~ 

~ 

IOI.INS 

IOI.SCH 

IOI.CAL 

I 0 I.DEF 

IOI.LAB 

IOI.PRE 

104 

- PPL Corporation's principal executive office r and principal fin ancial officer 

- PPL Electric Utilit ies Corporation's principal executive officer and principal financial officer 

- LG&E and KU Energy LLC's principal executive officer and princ ipal financial officer 

- Louisville Gas and Electric Company's principal executi ve officer and principal fin ancial officer 

- Kentucky Utiliti es Company's principal executi ve officer and principal financial officer 

- XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are 
embedded within the lnline XBRL document. 

- XBRL Taxonomy Extension Schema 

- XBRL Tax onomy Extension Calcu lation Linkbase 

- XBRL Taxonomy Extension Definition Linkbase 

- XBRL Taxonomy Extension Label Linkbase 

- XBRL Tax onomy Extension Presentation Linkbase 

- The Cover Page Interacti ve Data File is formatted as In line XBRL and contained in Exhibits I 0 I. 
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SIGNATURES 

Pursuant to the requirements of the Securiti es Exchange Act of 1934, the Reg istrants have dul y caused thi s report to be signed on their behalf by th e 
undersigned thereunto dul y authori zed . The signat ure for each undersigned company shall be deemed to re late only to matters hav ing reference to such 
company or its subsidiaries. 

Date: August 6, 20 19 

Date: August 6, 2019 

Date: August 6, 2019 

I'"' •EN' ' I 'I JTl[S (I 1 Aug..J t 1t t. J l 

PPL Corporation 

(Registrant) 

Isl Marlene C. Beers 

Marlene C. Beers 
Vice President and Contro ller 

(Principa l Account ing Officer) 

PPL Electric Utilities Corporation 

(Registrant) 

Isl Stephen K. Breininger 

Stephen K. Brei ninger 
Vice President-Finance and Regulatory Affa irs and 

Controller 

(Principal Financial Officer and Principal Accoun ting 
Offi cer) 

LG&E a nd KU Energy LLC 

(Registrant) 

Louisville Gas and Electric Company 

(Registrant) 

Kentucky Utiliti es Company 

(Registrant) 

Isl Kent W. Blake 

Kent W. Blake 
ChiefFinancial Officer 

(Principal Financ ia l Officer and Pri ncipal Accounting 
Officer) 
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WESTERN POWER DISTRIBUTION PLC 

AS THE BORROWER 

NATIONAL WESTMINSTER BANK PLC 

AS ORIGINAL LENDER 

and 

NATIONAL WESTMINSTER BANK PLC 

AS AGENT 

£50,000,000 FACILITY AGREEMENT 

LATHAM & WATKINS 
99 Bishopsgate 

Lond on EC2M 3XF 
United Kingdom 

Tel: +44 .20. 77 10.1000 
www.lw.com 
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THIS AGREEMENT is dated 7 June 2019 

BETWEEN : 

(!) WESTERN POWER DISTRIBUTION PLC (registered number 09223384) (the "Borrower"); 

(2) NATIONAL WESTMINSTER BANK PLC as original lender (the "Original Lender"); and 

(3) NATIONAL WESTMINSTER BANK PLC as agent of the other Finance Parties (the "Agent"). 

IT IS AGREED as follows: 

1. INTERPRETATION 

1.1 Definitions 

In this Agreement: 

"Acceptable Bank" means a bank or financial institution which has a rating for its long-tenn unsecured and non credit­
enhanced debt obligations of A- or higher by Standard & Poor 's Rating Services or A- or higher by Fitch Ratings Ltd or A3 or 
higher by Moody ' s 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 tenn 
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 . 

"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 Ho lding Company. 

"Applicable Accounting Principles " means tho se accounting principles, standards and practices genera lly accepted m 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 substa ntially in the fonn set out in Schedule 5 (Form of Assignment Agreement) 
or any other fonn agreed between the relevant assignor and assignee . 

"Authority" means The Gas and Electricity Markets Authority established under Section I of the Utilities Act 2000. 
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"Availability Period" means the period from and including the date of this Agreement to and including the date fa lling l 0 
Business Days after the date of this Agreement. 

"Available Commitment" means a Lender's Commitmen t minus: 

(a) the amount (if any) of its participation in any outstandin g Loan; and 

(b) in relation to any proposed Loan , the amount of its participation in any Loan that is 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 Nationa l Grid Company pie (Registered No. 
2366977) or its successor pursuant to its transmission licence. 

"Bank Levy" means any amount payable by a Finance Party or any of its Affiliates on the basis of, or in relation to , its balance 
sheet or capital base or any part of that person or its liabilities or minimum regulatory capita l or any combination thereof 
(including the United Kingdom bank levy as set out in the Finance Act 2011 (as amended), th e French taxe de risque systemique 
as set out in Article 235 ter ZE of the French Tax Code and the French !axe pour le financeme11t du fonds de soutien aux 
co /lectivites territoria les as set out in Article 235 ter ZE bis of the French Tax Code, the German bank levy as set out in the 
German Restructuring Fund Act 20 l 0 (Restrukturierungsfondsgesetz) and the Dutch bankenbelasting as set out in the Dutch 
bank levy act (Wet bankenbelasting) or any other imp lementing rules connected therewith and any tax in any other jurisdiction 
levied on a similar basis or for a similar purpose) or any financial activ ities taxes (or other taxes) of a kind contemplated in the 
European Commission consu ltation paper on financial sector taxation dated 22 February 20 l l , in each case which is currently in 
force or envisaged . 

"Basel III" means: 

(a) the agreements on capital requirements, a leverage ratio and liquidi ty standards contained in "Basel Ill : A global 
regulatory framework for more resilient banks and banking systems'', "Basel III: Internationa l framework for liquidity 
risk measurement, standards and monitoring" an d "Gu idance for national authorities operatin g the countercyc lical 
capital buffer" published by the Basel Committee on Banking Supervision in December 20 l 0, each as amended , 
supplemented or restated ; 

(b) the rules for globa l systematica lly important banks contained in "Global systematically important banks: assessment 
methodology and the additiona l Joss absorbency requirement - Rules text" published by the Basel Committee on 
Banking Supervision in November 201 1, as amended , supplemented or restated; and 

(c) any further gu idance or standards published by the Basel Committee on Banking Supervision re lating to "Basel III" . 

"Blocking Regulation" has the meaning given to that term in Clause 18 .18.4 (Sanctions). 

"Break Costs" means the amount (if any) by which: 
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(a) the interest (excluding the Margin) which a Lender would have received for the period from the date of receipt of any 
part of its participation in a Loan or Unpaid Sum to the last day of the applicable Interest Period for that Loan or Unpaid 
Sum ifthe principal or Unpaid Sum received had been paid on the last day of that Interest Period; 

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 Interest Period. 

"Business Day" means a day (other than a Saturday or a Sunday) on which commercial banks are open for general business in 
London. 

"Calculation Date" means the last day of a Calculation Period , being 3 1 March or 30 September. 

"Calculation Period" means each period of twelve months ending on 31 March or 30 September. 

"Cash" has the meaning given to that term in Clause 20 (Finan cial Covenants). 

"Cash Equivalent Investments" has the meaning given to that tenn in Clause 20 (Finan cial Covenants ). 

"Code" means the US Internal Revenue Code of I 986 . 

"Commitment" means: 

(a) in relation to the Original Lender, the amount set opposite its name under the heading "Commitment" m Schedule I 
(Original Parties) and the amount of any other Commitment transferred to it under this Agreement; and 

(b) in relation to any other Lender, the amount of any Commitment transferred to it under this Agreement, 

to the extent not cancelled, reduced or transferred by it under this Agreement. 

"Competitor" means any person that is, or is an Affiliate or Related Fund of, a person that is: 

(a) a competitor of the Group in respect of the Permitted Business; or 

(b) an Infrastructure Equity Investment Fund , provided that in the case of an Affiliate of such a person , any such Affiliate 
managed independently of such person and which has appropriate infomrntion barriers put in place between it and such 
a person will not constitute a "Competitor" . 

"Compliance Certificate" means a certificate substantially in the fom1 of Schedule 6 (Form of Complian ce Cerfi.ficate) setting 
out, among other things, calculations of the financial covenants. 

"Confidential Information" means all information relating to each of the Borrower and its Subsidiaries, PPL Corporation and 
any of its Subsidiaries which directly or indirectly holds shares in the Borrower and the directors, officers and employees of any 
of them (the "Extended Group"), the Finance Documents or the Facility of which a Finance Party becomes aware in its capacity 
as, or for the purpose of becoming, a Finance Party or which is received by a Finance 
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Party in relation to , or for the purpose of becoming a Finance Party , under the Finance Documents or the Facility from either: 

(a) any member of the Extended Group or any of its advisers; or 

(b) another Finance Party, if the information was obtained by that Finance Party directly or indirectly from any member of 
the Extended Group or any of its advisers, 

in whatever form, and includes information given orally and any document, electronic file or any other way of representing or 
recording information which contains or is derived or copied from such information but excludes: 

(i) information that: 

(A) is or becomes public information other than as a direct or indirect result of any breach by that Finance 
Party of Clause 32 (Confidentiality and disclosure o,fin('ormation ); or 

(8) is identified in writing at the time of delivery as non-confidential by any member of the Extended Group 
or any of its advisers; or 

(C) is known by that Finance Party before the date the information is disclosed to it in accordance with 
paragraphs (a) or (b) above or is lawfully obtained by that Finance Party after that date, from a source 
which is , as far as that Finance Party is aware, unconnected with the Extended Group and which, in either 
case, as far as that Finance Party is aware, has not been obtained in breach of, and is not otherwise 
subject to , any obligation of confidentiality; and 

(ii) any Funding Rate . 

"Confidentiality Undertaking" means a confidentiality undertaking substantially in a recommended form of the LMA or in any 
other form agreed between the Borrower and the Agent. 

"Consolidated EBITDA" has the meaning given to that term in Clause 20 (Financial Covenants). 

"CRD IV" means: 

(a) Regulation (EU) No. 575/2013 of the European Parliament and of th e Council of 26 June 2013 on prudential 
requiremen ts for credit institution s and in vestment fim1 s; and 

(b) Directive 2013 /36/EU of the European Parliament and of the Council of 26 June 2013 on access to the activity of credit 
institutions and the prudential supervision of credit institutions and investment fim1s , amending Directive 2002/87 /EC 
and repealing Directives 2006/48/EC and 2006/49/EC. 

"CTA 2009" means the Corporation Tax Act 2009 . 

"CTA 2010" means the Corporation Tax Act 2010. 

"Debt Purchase Transaction" means, in relation to a perso n, a transaction where such person: 

(a) purchases by way of assignment or tran sfer; 
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(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 Agent or the Borrower (which has 
notified the Agent) that it will not make its participation in a Loan available by the Drawdown Date in accordance with 
Clause 5.4 (Advance of Loan) ; 

(b) which has otherwise rescinded or repudiated a Finance Document; 

(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 three Business Days of its due date ; or 

(ii) the relev~nt Lender is disputing in good faith whether it is contractually obliged to make the payment in question. 

"Disruption Event" means either or both of: 

(a) a material disruption to those payment or communications systems or to those financial markets which are, in each case , 
required to operate in order for payments to be made in connection with the Facility (or otherwise in order for the 
transactions contemplated by the Finance Documents to be carried out) which disruption is not caused by, and is beyond 
the control of, any of the Parties ; or 

(b) the occurrence of any other event which results in a disruption (of a technical or systems-related nature) to the treasury 
or payments operations of a Party preventing that, or any other Party: 

(i) from performing its payment obligations under the Finance Documents ; or 

(ii) from communicating with other Parties in accordance with the terms of the Finance Documents, 
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and which (in either such case) is not caused by , and is beyond the control of, the Party whose operations are disrupted. 

"Distribution Companies" means Western Power Distribution (South West) pie, Western Power Distribution (South Wales) pie, 
Western Power Distribution (West Midlands) pie and Western Power Distribution (East Midlands) pie and any other distribution 
company which is licensed by OFGEM or any successor regulato ry body as a distribution network operator and owned (whether 
directly or indirectly) by the Borrower from time to time. 

"Drawdown Date" means the date on which the Loan is made . 

"Eligible Institution" means any Lender or other bank, financial institution , trust, fund or other entity selected by the Borrower. 

"Environment" means humans, animals, plants and all other living organisms including the ecologica l systems of which they 
fonn part and the following media: 

(a) air (inc luding, without limitation , air within natural or man-made structures, whether above or below ground) ; 

(b) water (including, without limitation , territorial , coasta l and inland waters, water under or within land and water in drains 
and sewers); and 

(c) land (inc luding, without limitation, land under water). 

"Environmental Claim" means any clain1, proceeding, formal notice or investigation by any person in respect of any 
Environmental Law. 

"Environmental Law" means any applicable law or regulation which relates to: 

(a) the pollution or protection of the Environment; 

(b) the conditions of the workplace; or 

(c) the generation, handling, storage, use, release or spillage of any substance which , alone or in combination with any 
other, is capable of causing harm to the Environment, including, without limitation, any waste. 

"Event of Default" means an event or circumstance specified as such in Clause 22 (Events of De.fa ult). 

"Existing Lender" has the meaning given to that term in Clause 29. l (Assignments and transfers by the Lenders) . 

"Facility" means the term loan facility made available under this Agreement as described in Clause 2. 1 (The Facility). 

"Facility Office" means the office(s) notified by a Lender to the Agent: 

(a) on or before the date it becomes a Lender; or following that date, 

(b) by not less than five Business Days' notice, 

as the office(s) through which it will perfonn its ob ligations under this Agreement. 
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"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 Revenu e Service, the US government or any governmental or taxation authority in any other 
jurisdiction. 

"FATCA Application Date" means: 

(a) in relation to a "withholdable payment" described in section 1473(l)(A)(i) of the Code (which relates to payments of 
interest and certain other payments from sources within the US), 1 July 2014; or 

(b) in relation to a "passthru payment" described in section 14 71 (d)(7) of the Code not falling within paragraph (a) above, 
the first date from which such payment may become subject to a deduction or withholding required by FATCA. 

"FATCA Deduction" means a deduction or withholding from a payment under a Finance Document required by FATCA. 

"FATCA Exempt Party" means a Party that is entitled to receive payments free from any FA TC A Deduction. 

"Final Maturity Date" means the date falling fiv e years after the date of this Agreement. 

"Finance Document" means: 

(a) this Agreement; 

(b) a Transfer Certificate; 

(c) an Assignment Agreement; 

(d) a Request; or 

(e) any other document designated as such by the Agent and the Borrower. 

"Finance Party" means the Agent or a Lender. 

"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 ; 
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(e) the amount of any liabi lity in respect of any finance or capi tal lease which would, in accordance with the Applicable 
Accounting Principles, be treated as a balance sheet liability ; 

(f) receivables so ld or discounted (otherwise than on a non-recourse basis) ; 

(g) the acquisition cost of any asse t to the extent payable after its acquisition or possession by the party liable where the 
deferred payment is arranged primarily as a method of raising finance or financing the acquisition of that asset; 

(h) any derivative transaction protecting against or benefiting from flu ctuations in any rate or price (and, when calcu lating 
the value of any derivative transaction , only the marked to market va lue (or, if any actua l amount is due as a result of the 
termination or close-out of that derivative transaction , that amount) shall be taken into account); 

(i) any other transaction (including any forward sale or purchase agreement) of a type not referred to in any other paragraph 
of this definition which has the commercial effect of a borrowing; 

U) 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 aga inst financial loss of any person in respect of any item referred to in 
paragraphs (a) to U) above. 

"Funding Rate" means any individual rate notified by a Lender to the Agent pursuant to paragraph (b) of Clause I 0.4.1 (Cost of 
fimds). 

"Group" means the Borrower and its Subsidiaries. 

"Distressed Debt Fund" means any trust, fund or other entity which is or wo uld reasonably be recognised or categorised as a 
"distressed debt fund" by reputable institutions which are prominent participants in the financial markets . Distressed Debt Funds 
wi ll be construed so as to include the debt trading desk (or equivalent) operated by a department of a bank or financial 
institution where that trading desk would be engaging in trading for or on behalf of an entity which itself constitutes a Distressed 
Debt Fund. 

"Hedge Fund" means a pooled investment vehic le or similar entity that is commonly but not exclusively referred to m the 
financial marketplace as a "hedge fund" and having the fo llowing characteristics: 

(a) it generally seeks consistent leve ls of returns regard less of market conditions; 

(b) it genera lly uses complex strateg ies (which may include but not be limited to short-selling, use of leverage and arb itrage 
and derivatives transactions) in order to minimise market correlations with the goa l of generating high returns (either in 
an absolute sense or over a spec ified market benchmark); and 

(c) it generally is open only to financ ially soph isticated investors. 

Hedge Fund will be construed so as to include "vulture funds" and any pass-through or structured finance veh icles in whatever 
legal form which are used by a Hedge Fund as part of structuring an investment. 
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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 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 Agent otherwise rescinds or repudiates a Finance Document; 

(c) (if the Agent is also a Lender) it is a Defaulting Lender under paragraph (a), (b) or (c) of the definition of "Defaulting 
Lender"; or 

(d) an Insolvency Event has occurred and is continuing with respect to the 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 three Business Days of its due date ; or 

(ii) the Agent is disputing in good faith whether it is contractually obliged to make the payment in question. 

"Increased Cost" means: 

(a) an additiona l or increased cost; 

(b) a reduction in the rate of return under a Finance Document or on a Lender ' s (or its Affiliate ' s) overall capital; or 

(c) a reduction of an amount due and payable under any Finance Document, 

which is in curred or suffered by a Lender or any of its Affiliates but on ly to the extent attributable to that Lender having entered 
into any Finance Document or funding or performing its obligations under any Finance Document. 

"Infrastructure Equity Investment Fund" means an entity, a predominant portion of whose business involves making equity 
investments in infrastructure assets (but excluding , for the avoidance of doubt, any entity whose activities are solely the making , 
purchasing or investing in loans or debt securities or purely passive equity investments in infrastructure and which is an Affiliate 
or Related Fund of an Infrastructure Equity Investment Fund but is managed or controlled independently from such 
Infrastructure Equity In vestment Fund or has established procedures which will prevent confidential information supplied to 
such entity from being transmitted or otherwise made avai lable to such Infrastructure Equity Investment Fund). 

"Insolvency Event" in relation to a Finance Party means that the relevant Finance Party: 

(a) is dissolved (other than pursuant to a consolidation , amalgamation or merger); 
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(b) becomes in so lvent 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 ass ignment, arrangement or composition with or for the benefit of its creditors; 

(d) institutes or has instituted aga inst it, by a regulator, supervisor or any simi lar 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 
bankmptcy or in so lvency law or other similar law affecting cred itors' 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 bankmptcy or any other relief under any 
bankmptcy or in so lvency law or other similar law affecting cred itors' 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 bankmptcy or the entry of an order for relief or the making of an order for 
its wind ing 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, tmstee, 
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 a ll or substantially a ll its assets or has a distress , execution , attachment, 
sequestration or other lega l process levied, enforced or sued on or against all or substantia lly 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 applicab le laws of any jurisdiction , has an analo gous 
effect to any of the events specified in paragraphs (a) to (h) above; or 

(j) takes any action in furtherance of, or indicating its consent to , approval of, or acquiescence in, any of the foregoing acts. 

"Interest Paya ble" has the meaning given to that term in Clause 20 (Financia l Covenants). 

"Interest Period" means, in respect of the Loan , each period determined under this Agreement by reference to which interest on 
a Loan or an overdue amount is calculated . 
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"Interpolated Screen Rate" means, in relation to the 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 app licab le Screen Rate for the longest period (for which that Screen Rate is available) which is less than the Interest 
Period of the Loan; and 

(b) the app licable Screen Rate for the shortest period (for which th at Screen Rate is available) which exceeds the Interest 
Period of the Loan , 

each as of the Specified Time for Sterling. 

"IT A" means the Income Tax Act 2007 . 

"Legal Reservations" means: 

(a) the principle that equitab le remedies may be granted or refused at the discretion of a court and the limitation of 
enforcement by laws relating to in so lvency, reorganisation and other laws genera lly 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 liabi lity for or indemnify a person aga inst non-payment of UK stamp duty may be void and 
defences of set-off or cou nterc laim ; 

(c) similar principles, rights and defences un der 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 qualific ations or reservations as to matters of law of general application in any 
legal op inion provided under Schedule 2 (Conditions Precedent). 

"Lender" means: 

(a) the Original Lender; or 

(b) any person which becomes a Party as a "Lender" after the date of this Agreement in accordance with Clause 28 
(Changes to th e 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 the Loan : 

(a) the applicable Screen Rate as of the Specified Time for Sterlin g and for a period equal in length to the Interest Period of 
th e Loan ; or 

(b) as otherwise determined pursuant to Clause I 0.1 (Unavailability o,(Screen Rates). 

"Licence" means: 

(a) each electric ity distribution licence made and treated as granted to a Distribution Company under Section 6( I )(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 
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(b) any statutory amendment or replacement licence or licences granted pursuant to the Utilities Act 2000 (or any equivalent 
legislation wh ich supersedes the Utili ties Act 2000) which pem1it a Distribution Company to distribute electricity in the 
area it is certified to operate in . 

"LMA" means the Loan Market Association. 

"Loan" means the loan made or to be made under the Faci li ty or the principal amount outstanding fo r the time being of that 
loan . 

"Majority Lenders" means a Lender or Lenders whose Commitments aggregate more than 667) per cent. of the Total 
Commitments (or, if the Total Commitments have been reduced to zero , aggregated more than 667) per cent. of the Total 
Commitments immediately prior to that reduction). 

"Margin" means 1.40% per annum . 

"Material Adverse Effect" means a material adverse effect on : 

(a) the business, assets or financia l condition of the Group taken as a who le; 

(b) the ability of the Borrower to perform its payment obligations under the Finance Documents; or 

(c) the validity or enforceability of the Finance Documents or the rights or remedies of the Finance Parties under any of the 
Finance Documents. 

"New Lender" has the meaning given to that tem1 in Clause 29 .1 (Assignments and transfers by Lenders). 

"OFGEM" means the Office of Gas and Electricity Markets. 

"Original Financial Statements" means the audited consolidated financial statements of the Borrower and each Distribution 
Company for the year ended 31 March 2018. 

"Participating Member State" means any member state of the European Union that has the euro as its lawfu l currency m 
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 ca lled 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 , on or prior to the closing date of the acquisition , the Borrower has delivered a certificate to the 
Agent confirming that, taking into account the consideration payable in respect of the acquisition (including any 
associated costs and expenses and assuming the target entity (and its Subsidiaries) formed part of the Group as at the 
Calculation Date fa lling immediately prior to the closing date of such acquisition), no 
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Event of Default would have occurred under Clause 20 .3 (interest cover) or Clause 20.4 (Asset cover), in each case as at 
the Calculation Date falling immediately prior to the closing date of such acquisition. 

"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 anc illary to the operation of a DNO Business or any other business already conducted by an 
entity within the Group ; or 

(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 Agent. 

"PPL Corporation" means PPL Corporation , a company incorporated in Pennsylvania , US, whose head office is at 2 N 9th 
Street, Allentown, PA 1810 I , Pennsylvania , US, and whose registered number is 2570936. 

"PPL Group" means PPL Corporation and any of its Subsidiaries. 

"Pro Rata Share" means : 

(a) for the purpose of determining a Lender 's share in the 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. 

"Qualifying Lender" has the meaning given to it in Clause 12 (Tax gross-up and Indemnities). 

"Quotation 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 Quotation Day will be determined by the Agent in 
accordance with market practice in the Relevant Market (and if quotations would normally be given 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 
Agent at its request by the Reference Banks : 

(a) if: 
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(i) the Reference Bank is a contributor to th e Screen Rate; and 

(ii) it consists of a sing le figure , 

the rate (app lied to the relevant Reference Bank and the relevant currency and period) which contributors to the Screen 
Rate are asked to submit to the relevant administrator; 

(b) in any other case, the rate at which the Relevant Reference Bank co uld fund itself in Sterling for the relevant period with 
reference to the unsecured who lesale funding market. 

"Reference Banks" means the principal London offices of such banks or financial institutions as are appointed by the Agent in 
consultation with the Borrower and with the consent of any such bank or financial institution so appointed. 

"Regulatory Asset Value" has the meaning given to that term in Clause 20 (Financia l Covenants). 

"Related Fund" in relation to a fund (the " first fund"), mean s a fund wh ich is managed or advised by the same investment 
manager or investment adv iser as the first fund or, if it is managed by a different investment manager or investment adviser, a 
fund whose investment manager or investment adv iser is an Affi liate of the in vestment manager or investment adviser of the 
first fund . 

"Relevant Market" means the Lond on interbank market. 

"Repeating Representations" means the representations which are deemed , pursuant to Clause 18. 19.2 (Times for making 
representations) to be repeated under this Agreement. 

" Representative" means any delegate, agent, manager, admin istrator, nominee , attorney, trustee or custodian. 

"Request" means a request for the Loan, substantially in the form set out in Schedule 3 (Requests). 

"Restricted Party" means a person that is : 

(a) listed on , or owned or controlled (as such tern1s are defined by the relevant Sanctions Authority) by a perso n or persons 
listed on, or acting on behalf of a person listed on , any Sanctions List; or 

(b) incorporated under the laws of, or owned or (directly or indirectly) contro lled by, or acting on behalf of, a person or 
persons located in or organized under the laws of a country or territory that is the target of country-wide or territory-wide 
Sanctions . 

"Sanctions" means the economic, trade or financial sanctions laws, regulations or embargoes administered, enacted or enforced 
by a Sanctions Authority . 

"Sanctions Authorities" means, together: 

(a) the US government; 

(b) the Security Council of the United Nations ; 

(c) Her Majesty 's Treasury of the United Kingdom; 

---- ------
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(d) the European Union ; or 

(e) the government in stitutions of any of the above, to the extent th e economic, trade or financial sanctions laws, regulations 
and/or embargos are publicly ava ilable. 

"Sanctions List" means the " Specially Designated Nationals and Blocked Persons" list maintained by OFAC, or any similar list 
maintained by, or public announcement of Sanctions designation made by, any of the Sanctions Authorities . 

"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 LlBORO I of 
the Thomson Reuters screen (or any replace ment Thomson Reuters page wh ich displays that rate) or on the appropriate page of 
such other information service which publishes tha t rate from time to time in place of Thomson Reuters. If such page or service 
ceases to be avai lable, the Agent may spec ify another page or service disp laying th e relevant ra te after consultation with th e 
Borrower. 

"Secretary of State" means th e Secretary of State for Business, Energy and Industrial Strategy . 

"Security Interest" means any mortgage , pledge, lien, charge, ass ignment, hypothecation or security interest or any other 
agreement or arrangement having a similar effect. 

"Specified Time" means a day or time determined in accordance with Schedule 7 (Timetable). 

"Subordination Deed" means a document su bstantia lly in the fom1 set out in Schedule 8 (Form of Subordination Deed ) duly 
completed and executed by the parties thereto. 

"Subsidiary" means : 

(a) a subsidiary within th e meaning of section 1159 of th e Co mpanies Act 2006; and 

(b) unless the context otherwise requires , a sub sidiary undertaking within the meaning of section 1162 of the Companies Act 
2006. 

"Tax" means any tax , levy, impost, duty or other charge or withholding of a similar nature (including any penalty or interest 
payable in connection with any failure to pay or any delay in paying any of the same). 

"Tax Credit" has the meanin g g iven to it in Clause 12 (Tax gross-up and indemnities). 

"Tax Deduction" has the meaning given to it in Clause 12 (Tax gross-up and Indemnities). 

"Tax Payment" means either the increase in a payment made by the Borrower to a Lender under Clause 12 .2 (Tax gross-up ) or 
a payment under Clause 12.3 (Tax indemnity). 

"Total Commitments" means th e aggregate of the Commitments, being £50,000,000 at the date of this Agreement. 

"Total Net Debt" has the meanin g given to that term in Clause 20 (Finan cial Covenants). 

"Transfer Certificate" means a certificate, substantially in the form of Schedule 4 (Form of Transfer Certificate) or any other 
form agreed between th e Agent and the Borrower. 

"Transfer Date" means, in relation to an assignment or transfer, the later of: 
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(a) the proposed Transfer Date specified in the relevant Ass ignment Agreement or Transfer Certificate; and 

(b) th e date on which th e Agent executes th e releva nt Assignment Agreement or Transfer Certi fica te. 

"Treaty Lender" has the meaning given to it in Clause I 2 (Tax gross-up and In demnities). 

"U.K." means th e United Kingdom. 

"Unpaid Sum" means any sum due and payable but unpa id by the Borrower under the Finance Documents. 

" US" means the United States of America. 

"VAT" mean s: 

(a) any tax imposed in compliance with the Co un cil Directive of 28 November 2006 on the co mmon system of va lue added 
tax (EC Directive 2006/ 1 I 2) ; and 

(b) any other tax of a sin1ilar nature, whether imposed in a member state of the European Union in sub stitution for, or levied 
in addition to, such tax referred to in paragraph (a) above , or imposed elsewhere. 

I .2 Construction 

1.2.1 In this Agreement, unless th e contrary inten tion appears , a reference to: 

(a) a n amendment includes a supplement, novation, res tatement or re- enactment and amended will be construed 
accordingly; 

(b) assets in cludes present and fu ture properties, revenu es and rights of every description; 

(c) an authorisation inc ludes an auth orisa tion , consent, approva l, reso lution , licence, exemption, filin g, registration 
or notarisation; 

(d) disposal means a sa le, transfer, gra nt, lease or oth er disposal, wheth er vo luntary or invo luntary, and dispose wi ll 
be constru ed accordingly; 

(e) a group of Lenders inc ludes all th e Lenders; 

(f) indebtedness includes any ob liga tion (whether incurred as principal or as surety) for the payment or repayment 
of money; 

(g) know your customer requirements are the identification checks that a Finance Party requ ests in order to meet its 
obligations under any applicable law or regulation to identify a person who is (or is to become) its customer; 

(h) a person includes any individual, co mpany, corporation , unincorporated association or body (including a 
partnership , tru st, joint venture or consortium), government, state, agency, organisation or other entity whether or 
not having separate legal personality; 
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(i) 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 governmenta l, inter-governmental or supranational body, agency, department or 
regulatory , self-regulatory or other authority or organisation; 

(j) the winding-up of a person in cludes 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 vo luntary arrangement pursuant to the Insolvency Act 1986 carried out or proposed in respect of 
that person ; 

(k) a currency is a reference to the lawful currency for the time being of the relevant country ; 

(1) a Default or an Event of Default being outstanding means that it has not been remedied or waived ; 

(m) a provision of law is a reference to that provision as extended, applied, amended or re-enacted and includes any 
sub ordinate legislation ; 

(n) a Clause, a paragraph or a Schedule is a reference to a clause or a paragraph of, or a schedule to, this Agreement; 

( o) a person includes its successors in title , permitted assigns and permitted transferees; 

(p) a Finance Document or another document is a reference to that Finance Document or other document as 
amended ; and 

(q) a time of day is a reference to London time. 

1.2.2 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 ca lend ar month or the calendar month in 
which it is to end , except th at: 

(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 numerica lly corresponding day in that month , that period wi ll 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 wh ich it is to end , as appropriate. 

The above rules wi ll only apply to the last month of any period . 

1.2.3 Unless the contrary intention appears: 
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(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 Jong as any payment ob ligation of the Borrower is or may be outstanding under the Finance Documents. 

1.2.4 The headings in this Agreement do not affect its interpretation . 

1.2.5 The determination of the extent to which a rate is "for a period equal in length" to an Interest Period shall disregard any 
inconsistency arising from the last day of that Interest Period 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. 

1.3 .2 Notwithstanding any term of any Finance Document, the consent of any person who is not a Party 1s not required to 
rescind or vary this Agreement at any time. 

1.4 Currency symbols and definitions 

"£", "GBP" and "Sterling" denote the lawful currency of the United Kingdom. 

2. THE FACILITY 

2. 1 The Facility 

Subject to the terms of this Agreement, the Lenders make available to the Borrower a Sterling term facility in an aggregate 
amount which is equal to the Tota l Commitments . 

2.2 Finance Parties ' rights and obligations. 

2.2 .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 responsib le for the obligations of any other Finance Party under the Finance 
Documents. 

2.2 .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 paragraph 2.2.3 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 any other amount owed by the Borrower which re lates to a Finance Party's 
participation in the Facility or its role under a Finance Document (including any such amount payable to the Agent on its 
behalf) is a debt owing to th at Finance Party by the Borrower. 
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2.2.3 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 the app lication of any amount borrowed pursuant to this Agreement. 

4. CONDITIONS PRECEDENT 

4 .1 Conditions precedent documents 

4.1.1 The Lenders will only be obliged to comply with Clause 5.4 (Advance of Loan) if, on or before the Drawdown Date, the 
Agent has received all of the documents and ev idence set out in Schedule 2 in form and substance satisfactory to it 
(acting on the instructions of all the Lenders, acting reasonably) or, in respect of any such document or evidence, has 
notified th e Borrower that it has waived th e requirement for such document or evidence to be delivered. The Agent shall 
notify the Borrower and the Lenders promptly upon being so satisfied, or such waiver being given . 

4.1.2 Other than to the extent that the Majority Lenders notify th e Agent in writing to the contrary before the Agent gives the 
notification described in paragraph 4.1.1 above, the Lenders authorise (but do not require) the Agent to give that 
notification . The Agent shall not be liable for any damages, costs or losses whatsoever as a result of giving any such 
notification . 

4.2 Further conditions precedent 

The Lenders will on ly be obliged to comply with Clause 5.4 (Advan ce of l oan) if, on the date of the Request and the Drawdown 
Date: 

4.2.1 the Repeating Representations are correct in all material respects ; and 

4.2.2 no Event of Default is outstanding or would result from the Loan. 

4.3 Maximum number 

A Request may not be given if, as a result, there wo uld be more than one Loan outstanding . 

5. UTILISATION 

5.1 Giving of Requests 

5. 1.1 The Borrower may borrow the Loan by giving to the Agent a duly completed Request not later than the Specified Time. 

5. 1.2 The Request is irrevocab le. 
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5.2 Completion of Requests 

The Request will not be regarded as having been duly com pleted unless : 

5.2.1 the Drawdown Date is a Business Day falling within th e Availa bili ty Period; 

5.2 .2 the currency and amount of the proposed Loan comply with Clause 5.3 (Curren cy and amount); and 

5.2.3 the proposed Interest Period complies with this Agreement. 

5.3 Currency and amount 

5.3 .1 The currency specified in th e Request mu st be Sterling . 

5.3.2 The amo unt of the proposed Loan must : 

(a) be a minimum of £5,000,000 and an integra l multiple of£ 1,000,000 or, if less, the Available Facility ; and 

(b) not exceed the Total Commitments. 

5.4 Advance of Loan 

5.4.1 If the conditions set out in this Agreement have been met, each Lender must make its participation in th e Loan available 
through its Facility Office by no later than 2.00 pm on the Drawdown Date . 

5.4 .2 The amount of each Lender 's participation in the Loan will be equal to the proportion borne by its Available 
Commitment to the Availab le Fac ility immediately prior to mak ing that Loan . 

5.4 .3 The Agent shall notify each Lender of the amount of eac h Loan and the amount of its participation in that Loan by the 
Specified Time. 

6. REPAYMENT 

6. 1 Repayment of Loans 

6.1.1 The Borrower mu st repa y the Loan in fu ll on the Final Maturity Date. 

6.1.2 The Borrower may not re-borrow any part of the Fac ili ty which is repaid . 

7. PREPAYMENT AND CANCELLATION 

7. l Mandatory prepayment - illegality 

If, in any applicable jurisdiction, it becomes unlawful for any Lender to perform any of its obligations under a Finance 
Document or to fund or ma intain its share in th e Loan : 

7.1.1 that Lender sha ll promptly notify the Agent upon becoming aware of that event; 

7.1.2 upon the Agent notifying the Borrower, the Avai lable Commitment of that Lender will be immediately cancelled ; and 
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7.1.3 to the extent that the relevant Lender's participation has not been transferred pursuant to Clause 7.6 (Right of repayment 
and cancellation in relation to a single Lender) , the Borrower shall repay that Lender 's participation in the Loan on the 
last day of the Interest Period for the Loan occurring after the Agent has notified the Borrower or, if earlier, the date 
specified by that Lender in the notice delivered to the Agent (being no earlier than the last day of any applicable grace 
period permitted by law) and that Lender 's corresponding Commitment shall be cancelled in the amount of the 
participations repaid . 

7 .2 Change of Control 

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 "assoc iated person" means, in relation to any person , a person who is (i) 
"acting in concert" (as defined in the City Code on Takeovers and Mergers) with that person or (ii) a "connected person" (as 
defined in section 1122 of the CTA 20 I 0) of that person and "control" means the relevant person satisfies any of the criteria set 
out in paragraphs ( 1 )(a) to (c) of Section 1 159 of the Companies Act 2006): 

7.2.1 within five days of becoming aware of such event, the Borrower shall give notice of such change of control to the Agent; 

7.2 .2 the Lenders and the Borrower shall immediately enter into negotiations for a period of not more than 45 days from the 
date of the change of control with a view to agreeing whether the Facility shall continue to be made available and on 
what tem1s ; 

7.2.3 if no such agreement is reached within the said period of 45 days, then any Lender may, on 1 0 Business Days' notice to 
the Agent and to the Borrower, require the repayment of its share in the Loan and the cancellation of its Commitment; 
and 

7.2.4 a Lender shall not be obliged to fund its participation in the Loan during the negotiation period set out in paragraph 7 .2 .2 
above and , if no agreement is reached within such negotiation period , during the 10 Business Day notice period set out 
in paragraph 7.2.3 above. 

7.3 Voluntary prepayment 

7.3. 1 The Borrower may, by giving not less th an three Business Days' prior written notice to the Agent, prepay the Loan at 
any time in whole or in part. 

7.3.2 A prepayment of part of th e 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 made pursuant to this Clause 7 .3 shall be applied pro rata to each Lender 's participation in the Loan . 

7.4 Automatic cancellation 

The Available Commitments 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 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 under this Clause 7.5 shall reduce the Commitments of the Lenders rateably. 

7 .6 Right of repayment and cancellation in relation to a single Lender 

7.6. 1 If: 

(a) any sum payable to any Lender by the Borrower is required to be increased under Clause 12 .2.3 (Tax gross-up); 

(b) any Lender gives notice under Clause I 0.3 (Market disruption); or 

(c) any Lender claims indemnification from the Borrower under Clause 12.3 (Tax indemnity) or Clause 13 
(Increased costs), 

the Borrower may, while the circumstance giving rise to the requirement for that increase or indemnification continues, 
give the Agent notice of cancellation of the Commitment(s) of that Lender and its intention to procure the repayment of 
that Lender's participation in the Loan. 

7.6.2 On receipt of a notice referred to in paragraph 7 .6.1 above in relation to a Lender, the Commitment of that Lender shall 
immediately be reduced to zero. 

7.6.3 On the last day of each Interest Period which ends after the Borrower has given notice under paragraph 7 .6.1 above (or, 
if earlier, the date specified by the Borrower in that notice) , the Borrower shall repay that Lender's participation in the 
Loan together with all interest and other amounts accrued under the Finance Documents . 

7.7 Right of cancellation in relation to a Defaulting Lender 

7.7 .1 If any Lender becomes a Defaulting Lender, the Borrower may, at any time whilst the relevant Lender continues to be a 
Defaulting Lender, give th e Agent five Business Days ' notice of cancellation of each Available Commitment of that 
Lender. 

7.7.2 On the notice referred to in paragraph 7.7 . 1 above becoming effective, each Available Commitment of the Defaulting 
Lender shall in1mediately be reduced to zero. 

7.7 .3 The Agent shall as soon as practicable after receipt of a notice referred tom paragraph 7.7.1 above , notify all the 
Lenders. 

7 .8 No re-borrowing of Loans 

The Borrower may not re-borrow any part of the Facility which is prepaid. 

7.9 Miscellaneous provisions 
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7.9.1 Any notice of prepayment and/or cancellation under this Agreement is irrevocable and must specify the date or dates 
upon which the relevant cancellation or prepayment is to be made and the amount of that cancellation or prepayment. 

7.9.2 All prepayments under this Agreement must be made with accmed interest on the amount prepaid. No premium or 
penalty is payab le in respect of any prepayment except for Break Costs. 

7.9.3 No amount of th e Total Commim1ents cancelled under this Agreement may subsequently be reinstated . 

7.9.4 If all or part of a Lender's participation in the Loan is repaid or prepaid, an amount of that Lender's Commitment (equal 
to the amount of the participation which is repaid or prepaid) wi ll be deemed to be cancelled on the date ofrepayment or 
prepayment. 

8. INTEREST 

8. 1 Calculation of interest 

The rate of interest on the Loan for each Interest Period is the percentage rate per annum equal to the aggregate of the 
applicable: 

8. 1.1 Margin ; and 

8. 1.2 LIBOR, 

and , if that aggregate number is less than zero , the rate of interest shall be deemed to be zero. 

8.2 Payment of interest 

The Borrower must pay accmed interest on the Loan made to it on the last day of each Interest Period . 

8.3 Interest on overdue amounts 

8.3 . I If the Borrower fails to pay any amount payable by ii under the Finance Documents on its due date, interest shall accrue 
on the overdue amount from its due date up to the date of actual payment, both before, on and after judgment at a rate 
which is one per cent. per annum higher than the rate which would have been payable if the overdue amount had, 
during the period of non-payment, constituted a Loan in th e currency of the overdue amount for successive Interest 
Periods of any duration of up to three months selected by the Agent (acting reasonably). Any interest accruing under this 
Clause 8.3. I shall be immediately payable by th e Borrower on demand by the Agent. 

8.3.2 Notwithstanding Clause 8.3. 1 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 Interest Period , th en: 

(a) the first Interest Period for that overdue amount will be the unexpired portion of that Interest Period ; and 

(b) th e rate of interest on the overdue amount for that first Interest Period will be one per cent. per annum above the 
rate then payable on that Loan. 
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8.3 .3 After the expiry of the first Interest Period for that overdue amount, th e ra te on the overdue amount will be calculated in 
accordance with Clause 8.3. I above. 

8.3.4 Interest (if unpaid) on an overdue amount will be compound ed with th at overdue amount at th e end of each of its Interest 
Periods but will remain immediately due and paya ble . 

8.4 Notification of rates of interest 

8.4. I The Agent must promptly notify the Lenders and the Borrower of th e determination of a rate of interest under this 
Agreement. 

8.4 .2 The Agent must promptly notify th e Borrower of each Funding Rate relating to the Loan. 

9. INTEREST PERIODS 

9. 1 Interest Periods 

9.1. I Each Interest Period for the Loan will be three months. 

9.1.2 An Interest Period for a Loan shall start on the Drawdown Date or (if already made) on the last day of its preceding 
Interest Period . 

9.2 No overrunning the Final Maturity Date 

If an Interest Period would otherwise overrun the Final Maturity Date, it will be shortened so that it ends on such Final Maturity 
Date. 

10. CHANGES TO THE CALCULATION OF INTEREST 

I 0.1 Unavailability of Screen Rate 

IO. I.I Interpo lated Screen Rate: If no Screen Rate is available for LIBOR for th e Interest Period of the Loan , the applicable 
LIBOR shall be the Interp olated Screen Rate for a period equal in length to the Interest Period of the Loan . 

10. 1.2 Reference Bank Rate: Ifno Screen Rate is avai lable for LIBOR for the Interest Period of the Loan and it is not possible to 
calculate the Interpolated Screen Rate , th e applicable LIBOR shall be the Reference Bank Rate as of the Specified Time 
for a period equal in length to the Interest Period of the Loan. 

10. 1.3 Cost of funds: If Clause I 0.1.2 above applies but no Reference Bank Rate is available fo r the relevant Interest Period , 
there shall be no LIBOR for the Loan and Clause I 0.4 (Cost offimds) shall apply to the Loan fo r that Interest Period . 

I 0.2 Calculation of Reference Bank Rate 

10.2. 1 Subject to Clause 10.2.2 below, if LIBOR is to be detem1ined on the basis of a Reference Bank Rate but a Reference 
Bank does not supply a quotation by the Specified Time, the Reference Bank Rate shall be calculated on the basis of the 
quotations of the remainin g Reference Bank Rates. 

10.2.2 If at or about noo n on the Quotation Day, none or only one o f the Reference Banks supplies a quotation, there shall be 
no Reference Bank Rate for the relevant Interest Period . 
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I 0.3 Market disruption 

If, before close of business on the Quotation Day fo r the relevant Interest Period, the Agent receives notifications from a Lender 
or Lenders (whose participations in the Loan exceed 50 per cent. of the Loan) that the cost to it of funding its participation in 
that Loan from whatever source it may reasonably select would be in excess of LIBOR then Clause 10.4 (Cost o.f fiinds) shall 
apply to the Loan for the relevant Interest Period. 

I 0.4 Cost of funds 

10.4.1 If this Clause 10.4 applies, the rate of interest on each Lender 's share of the Loan for the relevant Interest Period shall be 
th e percentage rate per annum which is the sum of: 

(a) the Margin; and 

(b) the weighted average of the rates notified to the Agent by each Lender as soon as practicable and in any event by 
close of business on the date falling one Business Day after the Quotation Date (or, if earlier, on the date fa lling 
one Business Day before the date on which interest is due to be paid in respect of that Interest Period), to be that 
which expresses as a percentage rate per ann um the cost to the relevant Lender of funding its participation in the 
Loan from whatever source it may reasonably select. 

10.4.2 If this Clause 10.4 applies and the Agent or the Borrower so requires, the 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. 

10.4.3 Any alternative basis agreed pursuant to Clause I 0.4 .2 above sha ll be binding on all Parties . 

10.4.4 If this Clause I 0.4 applies pursuant to Clause I 0.3 (Market disruption) and : 

(a) a Lender 's Funding Rate is less than LIBOR; or 

(b) a Lender does not supp ly a quotation by the time specified in paragraph (b) of Clause I 0.4 .1 above , 

the cost to that Lender of funding its participation in the Loan for that Interest Period shall be deemed, for the purposes 
of paragraph (b) of Clause 10.4.1 above, to be LIBOR. 

10.5 Notification to Borrower 

If Clause 10.4 (Cost o.f(unds) applies, the Agent sha ll , as soon as is practicable, notify the Borrower. 

I 0.6 Break Costs 

10.6.I The Borrower shall, within five Business Days of demand by a Lender, pay to that Lender its Break Costs attributable to 
all or any part of the Loan or any Unpa id Sum being paid by the Borrower on a day other than the last day of an Interest 
Period for the Loan or Unpaid Sum. 

10.6.2 Each Lender shall, as soon as reasonably practicab le after a demand by the Agent, provide a certificate confirming the 
amount of its Break Costs for any Interest Period in which they accrue. 
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11. UPFRONT FEE 

11 .1 Upfront Fee 

11.1.1 Subject to Clause 11 .1.3 below, the Borrower shall pay, or shall procure the payment of, to the Agent for the account of 
the Original Lender an upfront fee equal to 0.40 per cent. of the Total Commitments as at the date of this Agreement (the 
"Upfront Fee"). 

11.1.2 The Upfront Fee is payable on the Drawdown Date by way of deduction from the proceeds of the Loan , unless the 
Borrower confirms that the Upfront Fee wi ll be funded from other sources, in which case it shall be payable on the 
Drawdown Date from such other sources . 

11.1.3 Notwithstanding any other provision of this Agreement, if the Drawdown Date does not occur, then no fee or other 
amount is payable under this Clause 11. 

12. TAX GROSS-UP AND INDEMNITIES 

12. I Definitions 

12.1.1 In this Agreement: 

"Borrower DTTP Filing" means an HM Revenue & Customs' Form DTTP2 duly completed and filed by the Borrower, 
which: 

(a) where it relates to a Treaty Lender that is the Original Lender, contains the scheme reference number and 
jurisdiction of tax residence stated opposite the Original Lender 's in Schedule I (The Original Parties) and ts 
filed with HM Revenue & Customs within 30 days of the date of this Agreement; or 

(b) where it relates to a Treaty Lender that is not the Original Lender, contains the scheme reference number and 
jurisdiction of tax residence stated in respect of that Lender in the documentation which it executes on becoming 
a Party as a Lender is filed with HM Revenue & Customs within 30 days of that date. 

"Protected Party" means a Lender, to the extent such Lender is or will be subject to any liability, or required to make 
any payment, for or on account of Tax in relation to a sum received or receivable (or any sum deemed for the purposes 
of Tax to be received or receivable) under a Finance Document. 

"Qualifying Lender" means : 

(a) a Lender which is beneficially entitled to interest payable to it 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 the ITA) making an advance under 
a Finance Document and which is within the charge to United Kingdom corporation tax as 
respects any payments of interest made in respect of that advance or would be within such charge 
as respects such payment apart from section I 8A of the CTA 2009; or 

----- -
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(B) in respect of an advance made under a Finance Document by a person that was a bank (as 
defined for the purpose of section 879 of the ITA) at the time that that advance was made, and 
which is within th e charge to Un ited 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 Un ited Kingdom for United Kingdom tax purposes ; 

(B) a partnership each member of which is: 

(aa) a company so resident in the United Kingdom; or 

(bb) 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 who le of 
any share of interest payable in respect of that advance that falls to it by rea so n 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 pemrnnent 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 defined for the purpose of section 880 of the ITA) making an advance 
under a Finance Document. 

"Tax Confirmation" means a confinnation by a Lender that the person beneficia lly 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: 

(A) a company so resident in the United Kingdom; or 

(B) 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 I 7 of the CT A 2009; or 
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(c) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a 
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 FATCA 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 , including the completion of any necessary 
procedural fomrnlities. 

"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 a Lender which is not the Original Lender and which gives a Tax Confirmation in the 
documentation which it executes on becoming a Party as a Lender. 

12. 1.2 Unless a contrary indication appears, in this Clause 12 , a reference to "determines" or "determined" means a 
determination made in the absolute discretion of the person making the detennination , acting in good faith . 

12 .2 Tax gross-up 

12.2. 1 The Borrower shall make all payments to be made by it without any Tax Deduction , unless a Tax Deduction is required 
by law. 

12.2 .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 Agent accordingly. Similarly, each Lender shall notify the Agent on 
becoming so aware in respect ofa payment payable to that Lender. If the Agent receives such notification from a Lender 
it shall notify the Borrower. 

12.2.3 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. 

12.2.4 A payment shall not be increased under Clause 12 .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: 
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(a) the payment could have been made to the relevant Lender without a Tax Deduction if the relevant 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 such Lender has received from the Borrower a 
certified copy of that Direction ; and 

(ii) the payment could have been made to the relevant Lender without any Tax Deduction if that Direction 
had not been made ; or 

(c) the relevant Lender is a Qualifying Lender sole ly 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 Borrower; and 

(ii) the payment could have been made to the relevant Lender without any Tax Deduction if the relevant 
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 IT A; or 

(d) the relevant Lender is a Treaty Lender (or would be a Treaty Lender on the completion of any procedural 
formalities) and the payment could have been made to that Lender without the Tax Deduction had that Lender 
comp lied with its obligations under sub-clause 12.2.7 below. 

12.2.5 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. 

12.2.6 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 Agent for the Lender entitled to the payment a statement under 
Section 975 of the ITA, or other evidence reasonably satisfactory to that Lender that the Tax Deduction has been made 
or (as applicable) any appropriate payment paid to the relevant taxing authority. 

12.2.7 

(a) Subject to paragraph (b) below, a Treaty Lender (or a Lender that would be a Treaty Lender on the completion of 
any procedural formalities) and the Borrower shall co-operate in completing any procedural formalities necessary 
for the Borrower to obtain authorisation to make payments under the Finance Documents without a Tax 
Deduction. 
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(b) A Treaty Lender (or a Lender that would be a Treaty Lender on the completion of any procedural formalities) 
which is: 

(i) the Original Lender shall, if it holds a passport under the HMRC OT Treaty Passport scheme and wishes 
that scheme to apply to this Agreement, confmn its scheme reference number and its jurisdiction of tax 
residence opposite its name in Schedule 1 (Th e Original Parties) ; 

(ii) not the Original Lender shall, if it holds a passport under the HMRC OT Treaty Passport scheme and 
wishes that scheme to apply to this Agreement, shall confirm its scheme reference number and its 
jurisdiction of tax residence in the documentation which it executes on becoming a Party as a Lender, 

and , having done so , the Lender shall be under no obligation pursuant to paragraph (a) above. 

12.2.8 If a Lender has confim1ed its scheme reference number and its jurisdiction of tax residence in accordance with paragraph 
(b) of Clause 12.2.7 above and : 

(a) the Borrower has not made a Borrower DTTP Filing in respect of that Lender; or 

(b) the Borrower has made a Borrower DTTP Filing in respect of that Lender but: 

(i) that Borrower DTTP Filing has been rejected by HM Revenue & Customs; or 

(ii) HM Revenue & Customs has not given the Borrower authority to make payments to that Lender without 
a Tax Deduction within 60 days of the date of the Borrower DTTP Filing, 

and in each case, the Borrower has notified that Lender in writing , that Lender and the Borrower shall co-operate 
in completing any additional procedural formalities necessary for the Borrower to obtain authorisation to make 
payments under the Finance Documents without a Tax Deduction . 

12.2.9 If a Lender has not confinned its scheme reference number and jurisdiction of tax residence in accordance with 
paragraph (b) of Clause 12 .2.7, the Borrower shall not make a Borrower DTTP Filing or file any other form relating to 
the HMRC OT Treaty Passport scheme in respect of the relevant Lender's Commitment(s) or its participation in the Loan 
unless the relevant Lender otherwise agrees. 

12.2. 10 The Borrower shall, promptly on making a Borrower DTTP Filing, deliver a copy of that Borrower DTTP Filing to the 
Agent for delivery to the relevant Lender. 

12.2.11 A UK Non-Bank Lender shall promptly notify the Borrower if there is any change in the position from that set out in the 
Tax Confirmation. 

12.2.12 If a Lender has provided its OT Treaty Passport scheme reference number in accordance with Clause 12 .2.7 , it shall 
reasonably promptly notify the Borrower if at any time it ceases to holds a passport under the HMRC OT Treaty Passport 
scheme or if it ceases to be able to use such passport as a Lender. 

--- ----------
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12.3 Tax indemnity 

12.3.1 The Borrower shall , within five Business Days of dem and by the Agent, pay to a Protected Party an amount equal to the 
loss, liability or cost which th at Protec ted Party detem1ines has been (directly or indirectly) suffered for or on account of 
Tax by that Protected Party in respect of a Finance Document. 

12.3.2 Clause 12 .3 . 1 above does not apply to any Tax assessed on a Protected Party under the laws of the jurisdiction (or any 
politica l subdivision thereof) in which: 

(a) the relevant Protected Party is incorporated or, if di fferent, the jurisdiction (or jurisdictions) in which the relevant 
Protec ted Party is treated as resident for tax purposes; or 

(b) the relevant Protec ted Party ' s Facility Office or pennanent estab lishment is located in respect of amo unts received 
or receivable in that jurisdiction , 

if that Tax is imposed on or calculated by reference to the net income received or receivable (b ut not any sum deemed to 
be received or rece ivable) by the relevant Protected Party. 

12.3.3 Clause 12.3 . I does not apply to any Tax assessed on th e relevant Protected Party to the extent the loss, liability or cost: 

(a) is compensated for by an increased paymen t under Clause 12.2 (Tax gross-up); 

(b) would have been compensated for by an increased payment under Clause 12 .2 (Tax gross-up ) but was not so 
compensated so lely because one of the exclusions in Clause 12 .2 (Tax gross-up) applied ; 

(c) relates to a FATCA Deduction required to be made by a Party ; 

(d) is compensated fo r by Clause 12.6 (Stamp taxes) or Clause 12 .7 (VA1) (or would have been so compensated for 
under th ose Clauses but was not so compensated so lely because any of the exceptions set out th erein applied ; or 

(e) is suffered or in curred in respect of any Bank Levy (or any payment attributable to , or liability arising as a 
consequence of, a Bank Levy . 

12.3.4 If a Protected Party is makin g, or is intending to make, a c laim under Clause 12 .3. 1, it must promptly notify the Agent of 
the event wh ich wi ll give, or has given, rise to the claim, fo llowin g which the Agent shall promptly noti fy the Borrower. 

12.3.5 A Pro tected Party shall , on receiving a payment from th e Borrower under this Clause 12.3 , notify the Agent. 

12.4 Tax Credit 

If the Borrower makes a Tax Payment an d the relevant Finance Party detem1ines th at: 

12.4. 1 a Tax Credit is attributable to an increased payment of which that Tax Payment fo m1s part, to that Tax Payment or to a 
Tax Deduction in consequence of which that Tax Pay ment was required ; and 

12.4.2 th e relevant Finance Party has obtained and utilised th at Tax Cred it, 

Snune:KENT 1CK11r:1.1TIESCO 10-0 ',1qu10f 2019 
The info1mation contained heH:in may not be copied. adapted 01 d1i.t,,buted c.·1d ii. not v..011antea to be occurdle compleft. 01 timely The vser assumes al/ 11!>1..S for ,;111yda111age<> 01 loues a1i!'mg from Rny 11se of this informalion. 
eitcepl to th C' extcflt such damage~ 01 losses cannot be limited 01 CYc/110~ l.}' appl•c~bk la.v Past financial pcrlormrmcc 1t. no gucirar,tre of fut1ne 1cs11lt~ 



the relevant Finance Party shall pay an amount to the Borrower which the relevant Finance Party determines will leave it (after 
that payment) in the same after Tax position as it wou ld have been in had the Tax Payment not been required to be made by the 
Borrower. 

12.5 Lender Status Confirmation 

Each Lender which is not the Original Lender shall represent, in the documentation which it executes on becoming a Party as a 
Lender which of the fo llowing categories it fa lls in: 

12.5.1 not a Qualifying Lender; 

12.5.2 a Qualifying Lender (other th an a Treaty Lender); or 

12.5 .3 a Treaty Lender. 

If such Lender fails to indicate its status in accordance with this Clause 12 .5 then that Lender sha ll be treated for the purposes of 
this Agreement as if it is not a Qualifying Lender until such time as it notifies the Borrower wh ich category app lies. For the 
avoidance of doubt, th e documentation which a Lender executes on becoming a Party as a Lender shall not be invalidated by 
any failu re of that Lender to comply with this Clause 12.5. 

12.6 Stamp taxes 

The Borrower shall pay and, within five 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 sim ilar Taxes payable in respect of any 
Finance Document, except for any such Tax payable in respect of an assignment, novation , transfer or sub-participation of the 
Loan by that Finance Party . 

12 .7 VAT 

12.7.I All amounts expressed to be payable under a Finance Document by the Borrower to a Finance Party which (in whole or 
in part) constitute the consideration for any supp ly for VAT purposes are deemed to be exclusive of any VAT which is 
chargeable on that supply and, accordingly, subject to 12.7.2 below, if VAT is or becomes chargeable on any supply 
made by a Finance Party to the Borrower under a Finance Document and that Finance Party is required to account to the 
relevant tax authority for the VAT, the Borrower must pay to that Finance Party (in addition to and at the same time as 
paying any other consideration for such supp ly) an amou nt eq ual to the amount of the VAT (and that Finance Party must 
promptly provide an appropriate VAT invoice to the Borrower). 

12.7.2 Where a Finance Document requires the Borrower to reimburse or indemnify a Finance Party for any cost or expense, 
the Borrower sha ll reimburse or indemnify (as the case may be) that Finance Party for the full amo unt 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. 

12.7.3 Any reference in this Clause 12 .7 to any Party sha ll , 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 (th e tem1 " representative member" to have the same meaning as in the Value Added 
Tax Act I 994 ). 
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12.7.4 In relation to any supply mad e by a Finance Party to the Borrower under a Finance Document if reasonably requested by 
that Finance Party, th e Borrowe r must promptly provide that Finance Party with details of its VAT registration and such 
other information as is reasonably requ ested in co nn ection with that Fina nce Party 's VAT reporting requirements in 
relation to such supply . 

12 .8 FATCAlnformation 

12.8. 1 Subject to Clause 12.8 .3 below, each Party shall. within ten Business Days of a reasonable request by another Party: 

(a) confinn to that other Party whether it is: 

(i) a FA TCA Exempt Party; or 

(ii) not a FATCA Exempt Party; 

(b) supply to that other Party such fom1 s, doc um enta ti on and other in fo miation re lating to its sta tus under FATCA a 
th at other Party reaso nably requests fo r th e purposes of that other Party ' s co mpliance with FATCA; and 

(c) supply to th at other Party such fo rm s, doc umentation and other information relating to its status as that other 
Party reaso nab ly requ ests for th e purposes of th at other Party's comp liance with any othe r Jaw, regulation, or 
exc hange of in fo miation reg ime. 

12.8.2 If a Party confim1s to another Party pursuant to paragraph (a) of Clause 12.8 . 1 that it is a FATCA Exempt Party and it 
su bsequently beco mes aware that it is not or has ceased to be a FATCA Exempt Party, that Party shall notify tha t other 
Party reasonably promptly. 

12.8.3 Clause 12.8. 1 shall not oblige any Finance Party to do anything, and paragraph (c) of Cla use 12.8.1 shall no t oblige any 
other Party to do anything, wh ich would or might in its reasonab le opinion constitute a breach of: 

(a) any Jaw or reg ulation ; 

(b) any fiduciary du ty ; or 

(c) any duty of confidentia lity . 

12.8.4 If a Party fai ls to co nf'trm whether or not it is a FATCA Exempt Party or to supply forms , documentation or o ther 
information requested in accordance with paragraphs (a) or (b) of Clause I 2.8 . I (including, for the avoidance of doubt, 
where I 2. 8.3 applies), then such Party shall be treated fo r the purposes of the Finance Documents (and payments under 
them) as if it is not a FATCA Exempt Party until such time as th e Party in question prov ides the requested confimiation, 
fo rms, documentation or other information . 

12.9 FATCA Deduction 

12.9. l Each Party may make any FATCA Deductio n it is required to ma ke by FATCA, and any payment required in connection 
with that FATCA Deduction , and no Party ha ll be required to increase any payment in respect of which it makes such a 
FATCA Dedu ction or otherwise compensa te th e rec ipien t of the pay ment for that FATCA Deduction . 
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12.9.2 Each Party shall promptly, upon becoming aware th at it mu st make a FATCA Deduction (or that there is any change in 
the rate or the bas is of such FATCA Ded uction), notify th e Party to whom it is makin g th e payment and, in addition , 
shall noti fy th e Borrower and the Agent and th e Agent shall notify the other Finance Parties. 

13. INCREASED COSTS 

13. 1 Increased Costs 

Except as provided below in this Clause, the Borrowe r mu st, within five Business Days of demand by the Agent, pay for th e 
account of a Finance Party th e amount of any Increased Cost incurred by that Finance Party or any of its Affiliates as a resu lt of: 

13. 1.1 the introduction of, or any change in , or any change in the interpretation , administration or application of, any law or 
regulation ; 

13. 1.2 compliance with any law or regulation made afte r the date of this Agreement (but, in respect of any regulation not 
having the force of law, on ly to the extent the relevant Finance Party or its Affiliate would be expected to comply); or 

13. 1.3 the implementation or application of, or compli ance with , Basel III or CRD IV or any law or regulation that implements 
or app lies Base l Ill or CRD IV to the extent such in creased costs were not reasonably capable of being accurately 
ca lcu lated prior to the date of this Agreement or, in the case of a New Lender, prior to th e date on which it became a 
Lender, and provided in each case that such Lende r co nfim1s as such to the Borrower and that it is its genera l policy to 
charge such costs to similar borrowers of similar fac ilities . 

13 .2 Exceptions 

The Borrower need not make any payment fo r an Increased Cost to the extent that the Increased Cost is : 

13.2.1 compensated for under anoth er Clause or would have been but for an exception to that Clause; 

13.2.2 attributable to a Tax Deduction req uired by law to be made by the Borrower; 

13.2.3 compensated for by Clause 12.3 (Tax indemnity) (or would have been compensated for under Clause 12.3 (Tax 
indemnity) but was not so compensated sole ly because any of the exclusions in Clause 12 .3.2 or 12.3.3 applied ; 

13.2.4 attributable to a FATCA Dedu ction required to be mad e by a Party; 

13.2.5 th e subject of a claim by a Finance Party pursuant to Clause 13 . 1 (In creased Costs) notified to the Borrower 180 or more 
days from the date upon which the relevant Finance Party became aware of such Increased Cost; 

13.2.6 suffered or incurred in respect of any Bank Levy (or any payment attributable to , or any liability an smg as a 
conseq uence of, a Bank Levy) ; 

13.2.7 compensated for by Clause 12.6 (Stamp taxes) or Clause 12 .7 ( VA 7) (or wou ld have been so compensated for under 
those Clauses but was not so compensated so lely because any of the exceptions se t out in the relevant Clause applied) ; 
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13.2.8 attributable to a Finance Party or its Affi liate wilfully failing to comply with any law or regulation; or 

13.2.9 attributab le to the implementation or application of or comp liance with the "International Convergence of Capita l 
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, a Finance Party or any of its Affi liates). 

13.3 Claims 

A Finance Party intending to make a claim for an Increased Cost shall notify the Agent promptly and in any event within 180 
days of the circumstances giving rise to, and the amount of, the claim (settin g out, in reasonable detail, calculations thereof), 
fo llowing which the Agent shall promptly notify the Borrower. 

14. MITIGATION 

14. 1 Mitigation 

14.1.1 Each Finance Party sha ll, in consultation with the Borrower, take all reasonable steps to mitigate any circumstances 
which arise and which result or wou ld result in the Facility ceasing to be available or: 

(a) any amount becoming payable under or pursuant to any of Clause 12 (Taxes) or Clause 13 (Increased Costs); 

(b) the relevant Finance Party being ab le to exerc ise any right of prepayment and/or cancellation under this 
Agreement by reason of any illegality ; 

(c) the re levant Finance Party incurring any cost of complying with the nunmrnm reserve requirements of the 
European Central Bank; or 

(d) the occurrence of any market disruption event, 

including (but not limited to) tran sferring its rights and obligations under the Finance Documents to an Affilia te or 
changing its Facility Office. 

14.1.2 No Finance Party is obliged to take any step under this Clause 14 if, in the opinion of the relevant Finance Party (acting 
reasonably), to do so might be prejudic ial to it. 

14.1.3 Each Finance Party must promptly notify the Agent of any circumstances as described in paragraphs (a) to (d) of Clause 
14.1.1 , following which the Agent sha ll promptly notify the Borrower. 

14.1.4 The Borrower must indemnify each Finance Party for all costs and expenses reasonably incurred by such Finance Party 
as a result of any step taken under this Clause 14 . 

14.1.5 This Clause does not in any way limit the ob ligations of the Borrower under the Finance Documents. 

15. REPLACEMENT OF A SINGLE LENDER 
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15.1 Replacement of a single Lender 

15.1.1 Notwithstanding Clause 14 (Mitigation) , if any circumstances arise which result in: 

(a) any Tax Payment or Increased Cost being payable to a Finance Party ; 

(b) a Finance Party giving notice under Clause I 0.3 (Market disruption) ; 

(c) a Finance Party being ab le to exercise any right of prepayment and/or cancellation under this Agreement by 
reason of any illegality ; 

(d) a Finance Party incurring any cost of complying with the minimum reserve requirements of the European Central 
Bank ; 

(e) a Finance Party being a Defaulting Lender; or 

(t) 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 
may by notice to the Agent require such Finance Party to (and to the extent permitted by law the relevant Finance Party 
shall) novate pursuant to Clause 28 (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 confinns its willingness to assume and does 
assume all the obligations of the transferring Finance Party (inc luding 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 the 
relevant Finance Party 's participation in the outstanding Loan and all accrued interest (to the extent the Agent bas not 
given a notification under Clause 29. 12.2 (Pro rata interest settlement)) , Break Costs and other amoun ts payable to the 
re levant Finance Party under the Finance Documents provided that: 

(i) the Borrower sha ll have paid to the relevant Finance Party all amounts accrued and owing to re levant 
Finance Party hereunder; 

(ii) the Borrower shall have no right to replace th e Agent; 

(iii) the relevant Finance Party shall have no obligation to the Borrower to find a Replacement Lender; 

(iv) the transfer must take place no later than 14 days after the notice referred to above; and 

(v) the relevant Finance Party shall on ly be obligated to transfer its rights and ob ligations pursuant to this 
Clause 15 once it is satisfied that it has complied with a ll necessary "know your customer requirements" 
or other similar checks under all applicab le laws and regulations in re lation to that transfer to the 
Replacement Lender. 

15.1.2 Each Finance Party shall perform the checks described in paragraph (v) of Clause 15 . 1.1 above as soon as reasonably 
practicable fo llowing delivery of a notice referred to in paragraph (t) of Clause 15 .1 .1 above and shall notify the Agent 
and the Borrower when it is satisfied that it has complied with those checks. 
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16. PAYMENT MECHANICS 

16. l Payments to the Agent 

16.1.1 On each date on which the Borrower or a Lender is required to make a payment under a Finance Document, that Party 
shall make the same available to the Agent (unless a contrary indication appears in a Finance Document) for value on 
the due date at the time and in such funds specified by the Agent as being customary at the time for settlement of 
transactions in the relevant currency in the place of payment. 

16.1.2 Payment shall be made to such account in London with such bank as the Agent specifies. 

16.2 Distributions by the Agent 

Each payment received by the Agent under the Finance Documents for another Party shall, subject to Clause 16 .3 (Distributions 
to th e Borrower) and Clause 16.4 (Clawba ck and pre:funding) be made available by the Agent as soon as practicable after 
receipt to the Party entitled to receive payment in accordance with this Agreement (in the case of a Lender, for the account of its 
Facility Office), to such account at such bank as that Party may notify to the Agent by not less than five Business Days ' notice 
with a bank in London specified by that Party. 

16.3 Distributions to the Borrower 

The Agent may (with the consent of the Borrower or in accordance with Clause 17 (Set-Off)) apply any amount received by it 
for the Borrower in or towards payment (on the date and in the currency and funds of receipt) of any amount due from the 
Borrower under the Finance Documents, or in or towards purchase of any amount of any currency to be so applied. 

16.4 Clawback and pre-funding 

16.4.1 Where a sum is to be paid to the Agent under the Finance Documents for another Party, the Agent is not obliged to pay 
that sum to that other Party (or to enter into or perform any related exchange contract) until it has been able to establish 
to its satisfaction that it has actually received that sum. 

16.4.2 Unless Clause 16.4.3 below applies, if the Agent pays an amount to another Party and it proves to be the case that the 
Agent had not actually received that amount, then the Party to whom that amount (or the proceeds of any related 
exchange contract) was paid by the Agent shall on demand refund the same to the Agent together with interest on that 
amount from the date of payment to the date of receipt by the Agent, calculated by the Agent to reflect its cost of funds. 

16.4.3 If the Agent 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 Agent does so but it proves to be the case that it does not then receive funds 
from a Lender in respect of a sum which it paid to the Borrower: 

(a) the Agent shall notify the Borrower of that Lender 's identity and the Borrower shall , as soon as reasonably 
practicable following a demand , refund the relevant amount made available to it to the 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 Agent the amount (as certified by the Agent) which will indemnify the Agent against 
any 
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funding cost incurred by it as a result of paying out that sum before receiving those funds from that Lender. 

16.5 Impaired Agent 

16.5.1 If, at any time, the Agent becomes an Impaired Agent, the Borrower or a Lender (as applicable) which is required to 
make a payment under the Finance Documents to the Agent in accordance with Clause 16.1 (Pay ments to th e Agent) 
may instead either: 

(a) pay that amount direct to the required recipient; or 

(b) if in its absolute discretion it considers that it is not reasonably practicable to pay that amount direct to the 
required recipient(s) , 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 (as applicable) (the "Paying Party") and designated as a trust account for the benefit of the 
Party or Parties beneficially entitled to that payment under the Finance Documents (the "Recipient Party" or the 
"Recipient Parties"). 

In each case such payments must be made on the due date for payment under the Finance Documents. 

16.5.2 All interest accrued on the amount standing to the credit of the trust account shall be for the benefit of the Recipient Party 
or the Recipient Parties pro rata to their respective entitlements. 

16.5.3 A Party which has made a payment in accordance with this Clause 16.5 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. 

16.5.4 Promptly upon the appointment of a successor Agent in accordance with Clause 30.12 (Repla cement of the Agent), each 
Paying Party shall (other than to the extent that that Party has given an instruction pursuant to Clause 16.5 .5) give all 
requisite instructions to the bank with which the trust account is held to transfer the amount (together with any accrued 
interest) to the successor Agent for distribution to the relevant Recipient Party or Recipient Parties in accordance with 
Clause 16.2 (Distributions by th e Agent). 

16.5.5 A Paying Party shall, promptly upon request by a Recipient Party and to the extent: 

(a) that it has not given an instruction pursuant to Clause 16.5 .4 above ; and 

(b) that it has been provided with the necessary information by that Recipient Party , 

give all requisite instructions to the bank with which the trust account is held to transfer the relevant amount (together 
with any accrued interest) to that Recipient Party. 

16.6 Partial payments 

16.6.1 If the Agent receives a payment for application against amounts due in respect of any Finance Documents that is 
insufficient to discharge all the amounts then due and payable by the Borrower under those Finance Documents, the 
Agent shall apply that payment 
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towards the obligations of the Borrower under those Finance Documents in the following order: 

(a) first , in or towards payment pro rata of any unpaid amount owing to the Agent under the Finance Documents ; 

(b) second, in or towards payment pro rata of any acc rn ed interest, fee or commission due but unpaid und er those 
Finance Documents; 

(c) third , in or towards payment pro rata of any principal due but unpaid und er those Finance Documents; and 

(d) .fourth , in or toward s payment pro rata of any other sum due but unpaid under the Finance Documents. 

16.6.2 The Agent shall , if so directed by the Majority Lenders, vary the order set out in Clauses 16.6.1 (b) to 16.6.1 (d) above 

16.6.3 Clauses 16.6. l and 16 .6 .2 above will override any appropriation made by the Borrower. 

16.7 No set-off by the Borrower 

All payments to be made by th e Borrower under the Finance Documents shall be ca lculated and be made without (and free and 
clear of any deduction for) set-off or co unterclaim. 

16.8 Business Days 

16.8. 1 Any payment under th e Finance Documents which is due to be made on a day that is not a Business Day shall be made 
on the next Business Day in the same calendar month (if there is one) or the preceding Business Day (ifthere is not). 

16.8.2 During any extension of th e due date fo r payment of any principal or Unpaid Sum under this Agreement, interest is 
payable on the principal or Unpaid Sum at the rate payable on the original due date. 

16 .9 Currency of account 

16.9.1 Subject to Clauses 16.9 .2 and 16.9.3 below, the sterlin g is the currency of account and payment for any sum due from 
the Borrower under any Finance Document. 

16.9.2 Each payment in respect of costs, expenses or Taxes shall be made in the currency in which the costs, expenses or Taxes 
are incurred . 

16.9.3 Any amount expressed to be payable in a currency other than sterling shall be paid in that other currency. 

16. 10 Change of currency 

16.10.1 Unless otherwise prohibited by law, if more th an one currency or currency un it are at the same time recognised by th e 
central bank of any country as th e lawful currency of that country , then: 

(a) any reference in th e Finance Documents to , an d any obligations arising under the Finance Documents in , the 
currency of that country shall be translated into , 
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or paid in, the currency or currency unit of that country designated by the Agent (after consultation with the 
Borrower); and 

(b) any translation from one currency or currency unit to another shall be at the official rate of exchange recognised 
by the central bank for the conversion of that currency or currency unit into the other, rounded up or down by 
the Agent (acting reasonably). 

16. 10.2 If a change in any currency of a country occurs, this Agreement will, to the extent the Agent (acting reasonably after 
consultation with the Borrower), be amended to comply with any generally accepted conventions and market practice in 
the Relevant Market and otherwise to reflect the change in currency. 

16.11 Disruption to payment systems etc. 

If either the Agent determines (in its discretion) that a Disruption Event has occurred or the Agent is notified by the Borrower 
that a Disruption Event has occurred : 

16.11.1 the Agent may, and shall if requested to do so by the Borrower, consult with the Borrower with a view to agreeing with 
the Borrower such changes to the operation or administration of the Facility as the Agent may deem necessary in the 
circumstances; 

16.11.2 the Agent shall not be obliged to consult with the Borrower in relation to any changes mentioned in Clause 16.11.1 
above if, in its opinion , it is not practicable to do so in the circumstances and , in any event, shall have no obligation to 
agree to such changes; 

16.11.3 the Agent may consult with the Finance Parties in relation to any changes mentioned in Clause 16 .11.1 above but shall 
not be obliged to do so if, in its opinion , it is not practicable to do so in the circumstances; 

16.11 .4 any such changes agreed upon by the Agent and the Borrower (whether or not it is finally detem1ined that a Disruption 
Event has occurred) shall be binding upon the Parties as an amendment to (or, as the case may be, waiver of) the terms 
of the Finance Documents notwithstanding the provisions of Clause 27 (Amendments and Waivers) ; 

16.11.5 the Agent shall not be liable for any damages, costs or losses to any person , any diminution in value or any liability 
whatsoever (including, without limitation , for negligence, gross negligence or any other category of liability whatsoever, 
but not including any claim based on the fraud of the Agent) arising as a result of its taking, or failing to take, any 
actions pursuant to or in connection with this Clause 16.11 ; and 

16.11.6 the Agent shall notify the Finance Parties of all changes agreed pursuant to Clause 16.11.4 above. 

17. SET-OFF 

If an Event of Default is continuing, a Finance Party may set off any matured obligation due from the Borrower under the 
Finance Documents (to the extent beneficially owned by that Finance Party) against any matured obligation owed by that 
Finance Party to the Borrower, regardless of the place of payment, booking branch or currency of either obligation. 

18. REPRESENTATIONS 

18 . 1 Representations 
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The representations set out in this Clause are made by the Borrower to each Finance Party. 

l 8.2 Status 

It is a limited liability company, duly incorporated and validly existing under the laws of Eng land and Wales. 

l 8.3 Powers and authority 

It has the power to enter into and perform, and has taken all necessary action to authorise the entry into and perfomrnnce of, the 
Finance Documents to wh ich it is a party and the transactions contemplated by those Finance Documents. 

18.4 Legal validity 

Subject to the Legal Reservations, each Finance Document to which it is a party is its legally binding , valid and enforceable 
obligation. 

18.5 Non-conflict 

Subject to the Legal Reservations, 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. 

18.6.2 No Event of Default might reasonably be expected to result from the making of the Loan. 

18.6.3 No other event or circumstance is outstanding which constitutes a default under any other agreement or instrument 
which is binding on it or to which its assets are subject, in each case which has or is reasonably likely to have a Material 
Adverse Effect. 

18. 7 Authorisations 

All authorisations required: 

18.7. 1 To enable it to enter into , exercise its rights and comply with its obligations under the Finance Documents to which it is a 
party ; and 

18.7.2 to make the Finance Documents admissible in evidence in England and Wales, 

have been obtained or effected (as appropriate) and , subject to the Legal Reservations, are in full force and effect. 

18.8 Financial statements 
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Its and each of the Distribution Companies ' audited consolidated financia l statements most recently delivered to the 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 
in corporation, consistently app lied ; and 

18.8 .2 fairly present the consolidated financial condition of the relevant entity 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 Litigation 

No litigation , arbitration or administrative proceedings aga inst it are current or, to its knowledge, pending or threatened , in each 
case which are reasonably likely to be adversely detennined and , if so adversely determined, are reasonably likely to have a 
Material Adverse Effect. 

18.10 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 outstand ing for 
its winding-up. 

18.11 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 
wi ll 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. 

18.12 Governing Law and Enforcement 

18.12.1 The choice of English law as the governing law of the Finance Documents will be recognised and enforced m its 
jurisdiction of incorporation . 

18. 12.2 Any judgment obtained in England in relation to a Finance Document will be recognised and enforced in its jurisdiction 
of incorporation . 

18.13 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 tha t any stamp, registration or similar tax be paid on or in relation to the 
Finance Documents or the transactions contemplated by the Finance Documents (which for these purposes does not include a 
Transfer Certificate or other transfer or disposal of any Finance Party 's rights or obligations under a Finance Document or any 
stamp, registration or similar tax that may be imposed on enforcement of any security). 

18. 14 No misleading information 

18. 14. l Save as disclosed to the Agent prior to the date of this Agreement, any factua l information prov ided by any member of 
the Group to any Finance Party in connection with the Facili ty was true and accurate in a ll material respects as at the date 
it was provided or as at the date (if any) at which it is stated. 
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18.14.2 Nothing has occurred or been omitted from the information provided to the Agent in connection with the Facility and no 
information has been given or withheld that results in the infomrntion provided being untrue or misleading in any 
material respect. 

18 .15 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 . 

18.16 Licence 

Each Licence is in full force and effect and there is no investigation or proceeding current, pending or threatened which could , if 
adversely detem1ined, result in the tem1ination of any Licence. 

18. 17 Anti-corruption law 

Each member of the Group has conducted its businesses in compliance with applicab le anti-corruption laws and has instituted 
and maintained policies and procedures designed to promote and achieve compliance with such laws. 

18. 18 Sanctions 

18. 18. l No member of the Group nor, to the knowledge of the Borrower, any of their directors or officers : 

(a) is a Restricted Party ; or 

(b) is located or resident in or organised under th e laws of a country or territory that is the subject of country-wide or 
territory-wide Sanctions; or 

(c) has received notice of, or is aware of, any claim, action , suit, proceeding or investigation against it with respect to 
Sanctions by any Sanctions Authority . 

18. 18.2 The Borrower shall ensure that each member of the Group will ensure that appropriate policies, procedures, contro ls and 
safeguards are in place designed to prevent any action being taken that wou ld be contrary to 18 .18 . l. 

18. 18.3 Nothing in this Clause 18 .18 sha ll create or estab lish an obligation or right for any member of the Group to the extent 
that, by agreeing to it , compliance with it , exercising it, having such obligation or right, or otherwise , it would be placed 
in violation of any law applicable to it. 

18. 18.4 The Borrower shall only represent or warrant under this Clause 18 .18 to the extent that giving or complying with such 
representation does not result in any violation of, conflict with or liability under Council Regulation EC No.2271 /96 (the 
"Blocking Regulation"). 

18. 18.5 This Clause 18.18 shall only app ly for the benefit of a Lender to the extent that the representation under this Clause 
18 .18 would not result in any violation of, conflict with or liability under the Blocking Regulation . 

18.19 Times for making representations 
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18. 19.1 The representations set out in this Clause are made by the Borrower on the date of this Agreement. 

18. 19.2 The representations in Clauses 18.2 (Status) to 18 .5 (Non conflict) (inclusive), 18 .6.1 (No de.fault), 18.7 (Authorisations), 
18.8 (Financial statements) and 18.12 (Gove.ming Law and Enforcement) are deemed to be repeated by the Borrower on 
the first day of each Interest Period. 

18. 19.3 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 Borrower must supply to the Agent: 

(a) its and each of the Distribution Companies ' audited consolidated financial statements for each of their financial 
years; and 

(b) its interim consolidated financial statements for the first half-year of each of its financial years. 

19.1.2 All financial statements must be supplied as soon as they are available and : 

(a) in the case of the 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 financial statements, within 90 days, 

of the end of the relevant financial period. 

19.2 Form of Financial Statements 

If any financial statement delivered or to be delivered to the Agent pursuant to Clause 19. I (Finan cial Statements ) is not to be 
or, as the case may be , has not been prepared in accordance with Applicable Accounting Principles : 

19.2.1 the Borrower shall notify the Agent no later than concurrently with the delivery of the relevant financial statements; 

19.2.2 ifthe effect of the change (when aggregated with any other change since the date of the Original Financial Statements) to 
the basis on which the relevant financial statements were prepared results in a deviation of equal to or greater than 3 per 
cent. from the result of the calculation of finan c ial ratios in Clause 20 .3 (Interest Cover) and Clause 20.4 (Asset Cover) 
and/or the definitions of the terms used in Clause 20 (Finan cial Covenants) had such change or changes (as applicable) 
not occurred , if the Agent so requests: 

(a) the Borrower shall deliver to the Agent a description of the change or changes (as applicable) and sufficient 
information to enable the Lenders to detennine whether Clause 20 .3 (Interest Cover) and Clause 20.4 (Asset 
Cover) have been complied with and to make an accurate comparison between the financial position indicated in 
those financial statements and the Original Financial Statements; and 
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(b) the Borrower and the Agent shall enter into negotiations in good faith with a view to agreeing any amendments 
to this Agreement which may be necessary to ensure that the change does not result in any material alteration in 
the commerc ial effect of the financial ratios in Clause 20.3 (Interest Cover) and Clause 20.4 (Asset Cover) and/or 
the definitions of the tenns used in Clause 20 (Finan cial Covenants); 

19.2.3 if the amendments contemplated in paragraph 19 .2 .2 above are agreed by the Borrower and the Majority Lenders within 
25 days, those amendments sha ll take effect in accordance with the terms of that agreement; and 

19.2.4 if the amendments contemplated in paragraph 19 .2.2 above are not so agreed within 25 days, the Borrower shall, with all 
subsequent financial statements to be delivered to the Agent pursuant to Clause 19 .1 (Finan cial Statements), deliver to 
the Agent sufficient in fomrntion to enable the Lenders to detem1ine whether Clause 20.3 (Interest Cover) and Clause 
20.4 (Asset Cover) have been complied with and to make an accurate comparison between the financial position 
indicated in those financial statements and the Original Financial Statements. 

19.3 Compliance Certificate 

19.3.1 The Borrower must supply to the Agent a Compliance Certificate with each set of its financial statements delivered to the 
Agent under this Agreement. 

19.3.2 Each Compliance Certificate must be signed by two directors of the Borrower. 

19.4 Information - miscellaneous 

The Borrower must supply to the Agent: 

19.4.1 copies of all documents despatched by the Borrower to its creditors generally (or any cla ss of them) (in each case other 
than any Affiliate of the Borrower) at th e same time as they are despatched ; 

19.4.2 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; 

19.4.3 written notice of the details of any proposed changes to a Licence which are reasonably likely to have a Material 
Adverse Effect as soon as reasonably practicable after becoming aware of the same; and 

19.4.4 if an Event of Default is continu ing , promptly on request by t11e Agent, such further information regarding the financial 
condition , business and operations of the Group as any Finance Party through the Agent may reasonably request. 

19.5 Notification of Default 

The Borrower must notify. the Agent of any Default (and the steps, if any, being taken to remedy it) promptly upon becoming 
aware of its occurrence . 

19 .6 Use of websites 

19.6.1 Except as provided below, the Borrower may deliver any information under this Agreement to the Agent by posting it on 
to an electronic website if: 
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(a) the Borrower and the Agent designate an electronic website for this purpose; 

(b) the Borrower notifies the Agent of the address of and password for the website; and 

(c) the information posted is in a format agreed between the Borrower and the Agent. 

19.6.2 The Borrower must promptly upon becoming aware of its occurrence , notify the Agent if: 

(a) the website cannot be accessed ; 

(b) the website or any information on the website is infected by any electronic virus or simi lar software; 

(c) the password for the website is changed; or 

(d) any infonnation to be supplied under this Agreement is posted on the website or amended after being posted. 

If the circumstances in paragraphs (a) or (b) above occur, the Borrower must supply any information required under this 
Agreement in paper form. 

19. 7 Know yo ur 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 Borrower (or a Holding Company of the 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 a 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 infomiation is not 
already avai lable to it, the Borrower shall promptly upon the request of the Agent or any Lender supply, or procure the 
supply of, such documentation and other evidence as is reasonably requested by the 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 relevant 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 a ll app licable laws and regulations pursuant to the transactions contemplated 
in the Finance Documents. 

19.7.2 Each Lender shall promptly upon the request of the Agent supply, or procure the supp ly of, such documentation and 
other evidence as is reasonably requested by the Agent (for itself) in order for the Agent to carry out and be satisfied it 
has complied with a ll 
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necessary "know your customer" or other similar checks under all applicable laws and regulations pursuant to the 
transactions contemplated in the Finance Documents. 

20. FINANCIAL COVENANTS 

20. l Definitions 

In this Clause: 

"Cash" means, at any time, cash denominated in a currency of 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 within 90 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 pem1itted under Clause 21.5.3 (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 tim e: 

(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 havin g 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 sec urity: 

(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 FI 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- tem1 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: 
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(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 Clause 21.5.3 (Negative 
pledge)) . 

"Consolidated EBITDA" means the consolidated net pre-taxation profits of the Group for a Calculation 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 Calculation Period. 

" Interest Payable" means, in relation to any Calculation 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: 

(a) intra-Group items; and 

(b) any loans from Affiliates (other than any member of the Group) and shareholder loans to the extent that such 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 and adjusted for additions to the regulatory asset value and 
adjusted as appropriate for out-turn inflation I regulatory depreciation) . 

"Total Net Debt" means, at any time, the consolidated Financial Indebtedness of the Group which is required to be accounted 
for as debt in the consolidated annual financial statements of the Group less the aggregate at such time of all Cash or Cash 
Equivalent Investments held by any member of the Group excluding: 

(a) intra-Group items; and 
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(b) loans from Affiliates (other than any member of the Group) and shareholder loans, to the extent that such 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 tem1 used in this Clause is to be construed in 
accordance with the principles app lied in connection with the Original Financial Statements. 

20.2.2 Any amount in a currency other than Sterling is to be taken into account at its Sterling equivalent calcu lated 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 abo ut 11 .00 a.m. on the day the relevant amount falls to be calculated; or 

(b) if the amount is to be ca lculated on the last day of a financial period of the Borrower, the relevant rates of 
exchange used by the Borrower in , or in connection with, its financial statements for that period. 

20.2.3 No item must be credited or deducted more than once in any calcu lation under this Clause . 

20 .3 Interest cover 

The Borrower must ensure that the ratio of Consolidated EBITDA to Interest Payable is not, on the last day of each Calculation 
Period, less than 3: 1. 

20.4 Asset Cover 

The Borrower must ensure that on the last day of each Calculation Period , Total Net Debt does not exceed 87 .5% of the 
Regulatory Asset Va lue. 

20.5 Calculation of Interest Payable 

For the purpose of the financial covenant set out in Clause 20 .3 (Interest cover) , in re lation to any Calcu lation 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 A/B where 
'A' is 365 and 'B' is the tota l number of calendar days between the date of this Agreement and the last day of such Calculation 
Period . 

21. GENERAL COVENANTS 

2 1 .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 
app ly 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, perfom1s that covenant. 

2 1.2 Authorisations 
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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. 

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 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. 

21.5 Negative pledge 

In this Clause 21.5 , "Quasi-Security" means an arrangement or transaction described in Clause 21 .5.2 below. 

2 1.5.1 Except as provided below, none of the Borrower, any Distribution Company nor any Holding Company of a Distribution 
Company (to the extent such Holding Company is a member of the Group) may create or allow to exist any Security 
Interest or Quasi-Security on any of its assets . 

2 1.5 .2 Except as provided below, none of the Borrower, any Distribution Company nor any Holding Company of a Distribution 
Company (to the extent such Holding Company is a member of the Group) 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. 

21.5 .3 Clauses 21.5.l and 21.5.2 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 
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arrangements entered into in connection with the management of risks relating thereto ; 

(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 fmancing or re- financing that acquisition and securing a principal, capital or nominal amount not 
exceeding the cost of that acquisition , provided that the Security Interest or Quasi-Security is removed or 
discharged within 6 months of the date of acquisition of such asset; 

(f) any Security Interest or Quasi-Security outstanding on or over any asset acquired after the date of this Agreement 
and in existence at the date of such acquisition , provided that the Security Interest or Quasi-Security is removed 
or discharged within 6 months of the date of acquisition of such asset; 

(g) any Security Interest or Quasi-Security created or outstanding on or over any asset of any company which 
becomes a Subsidiary of the Borrower after the date of this Agreement where such Security Interest or Quasi­
Security is created prior to the date on which such company becomes a Subsidiary of the Borrower and is not 
created or increased in contemplation of such company being acquired and/or becoming a Subsidiary of the 
Borrower and the Security Interest or Quasi-Security is removed or discharged within 6 months of the date of 
such company becoming a Subsidiary of the Borrower; 

(h) any Security Interest or Quasi-Security created on any asset to secure any Financial Indebtedness incurred in 
connection with the financing of any asset or project in respect of which the repayment of that Financial 
Indebtedness is to be made from the revenues arising out of, or other proceeds of realisation from , that asset or 
project, with recourse to those revenues and proceeds and other assets used in connection with , or forming the 
subject matter of, that asset or project but without recourse 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 on or over assets of: 

(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 
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21.6 Disposals 

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. 

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). 

2 1.6.2 Cla use 21.6 .1 does not app ly to : 

(a) any disposal made in the ordinary course of day to day business or operations of the disposing entity ; 

(b) disposals on nomrnl commercia l terms of obso lete assets or assets no longer required for the purpose of the 
relevant member of the Group's business or operations ; 

(c) any realisation of investments acq ui red, purchased or made by the temporary application of funds not 
immediately required in the relevant member of the Group '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 six 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 nonnal commerc ial consideration) to the Borrower by one of its Subsidiaries; 

(f) disposals in connection with sa le-and-leaseback or sa le and repurchase transactions or any other fonn of "off 
balance sheet" financing , provided that the aggregate book va lue (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; and 

(g) 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 va lu e 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 Clause 21 .6.2) does not exceed 10% 
of the Regulatory Asset Value at the re levant time . 

21. 7 Environmental matters 
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21.7.1 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 fa ilure to do so would have a Material Adverse Effect. 

21.7.2 The Borrower will, promptly upon becoming aware of the same, in form th e Agent in writing of: 

(a) any Environm ental Claim against it or any Distribu tion Company which is current, pending or threatened ; and 

(b) any fac ts or circumstances which are reasonably likely to result in any En vironmental Claim being commenced 
or threatened against it or any Distrib ution Company, 

where th e claim, if determin ed against th at member of the Group , would have a Material Adverse Effect. 

2 1.8 Insurance 

Each member of th e Group must insure its busin ess and assets with in surance co mpanies 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. 

2 1.9 Merger 

The Borrower shall not enter in to any ama lgamation , demerger, merger, corporate reconstruction or reorganisation . 

2 1. 10 Change of business 

The Borrower shall procure that no substantial change is made to the general nature of th e business of the Borrower or the 
Group taken as a who le fro m that carried on at th e date of this Agreement. 

2 1 . 11 Acquisitions 

21.11.1 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 undertakin g (or, in each case, any interest in any of th em). 

21.11.2 Clause 2 1.11 . I does not app ly to: 

(a) an acqui sition by a member of th e Group of an asse t so ld , leased, transferred or otherwise disposed of by another 
member of the Gro up as pennitted under Clause 2 1.6 (Disposa ls) above; or 

(b) any Permitted Acquisition . 

2 1.12 Prohibition on Debt Purchase Transactions of the Group 

The Borrower shall not, and sha ll procure that no other member of the Group shall, enter into any Debt Purchase Transaction. 
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21.13 Prohibitions 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) wi ll incur or allow to remain outstand ing any Financial 
Indebtedness (other than Financial Indebtedness owed to another member of the Group). 

2 1.14 Arm 's length transactions 

The Borrower shall not (and shall ensure that no member of the Group shall) enter into any material transactions with any other 
member of the PPL Group except on arm 's length terms and for full market va lue (or on terms which are more favo urab le to the 
Group). 

21. 15 Pensions 

21.15 .1 The Borrower shall ensure that no ac tion 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 in respect ofWPD South Wales Pie for the Western Power Utilities Pensio n Scheme, the Infralec 92 Scheme and 
the WPD Group Electricity Supply Pension Scheme (and in th e case of merger, the CN Group of th e ESPS) the Borrower 
shall ensure that no member of the Group is an employer (for the purposes of sections 3 8 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. 

2 I . 1 6 Licence 

The Borrower will procure that each Distribution Company will at all tin1es: 

21.1 6.1 comply with the terms of its Licence in all material respects ; 

21.1 6.2 without prejudice to the genera lity of Clause 21.16.1 , comply with the ring fencing provisions of its Licence in all 
respects; and 

21.16 .3 not take any action or make any omiss ion which is reasonably likely to result in the revocation or termination of its 
Licence , 

in each case if failure to do so wou ld have or would be reasonab ly likely to have a Material Adverse Effect. 

2 1.17 Dividends and Distribution 

The Borrower (and any other memb er of th e Group) wi ll be permitted , at any time, to: 

21.1 7.1 declare, make or pay any dividend, charge, fee or other distribution (o r interest on any unpaid div idend , 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); 

21.17 .2 repay or distribute any dividend or share premium reserve; 
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21.1 7.3 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 their Affiliates (no t being members of the Group); 

2 1.1 7.4 redeem, repurchase, defease, retire or repay any of its share cap ita l or resolve to do so; 

2 1.1 7.5 make a loan to any of the shareho lders of the Borrower or their Affiliates (not being members of the Group); or 

21. 17.6 repay or prepay any amount (in case or in kind) (includ ing, without limitation , in respect of principal, interest, capi talised 
interest, commission, charges and fees) under any loan from the shareholders of the Borrower or their Affiliates (not 
being members of the Group), 

provided that, on or prior to the date of such payment, the Borrower has delivered a certificate to the Agent confirming that, 
taking into account such payment, Total Net Debt will not exceed 85% and the Borrower will be in compliance with its 
obligations under Clause 20 .3 (Interest Cover) in each case on each of the two immediately succeeding Calculation Dates. 

21. 18 Sanctions 

2 1.1 8.1 The Borrower shall ensure th at no member of the Group directly or indirectly: 

(a) uses, lends, contributes or otherwise makes available any part of the proceeds of the Loan : 

(i) for t11 e purpose of financing any trade, business or other activities involving, or for the benefit of, any 
Restricted Party ; or 

(ii) in any other manner that results in any person being in breach of any Sanctions or becoming a Restricted 
Party ; or 

(b) fund s all or part of any payment in connection with a Finance Document out of proceeds derived from 
tran sactions with a Restricted Party . 

2 1.1 8.2 The Borrower shall ensure th at each member of the Group wi ll ensure th at appropriate policies, procedures, controls and 
safeguards are in place designed to prevent any action being taken that would be contrary to Clause 2 1.18. 1. 

21.18.3 othing in this Clause 21. 18 shall create or establish an obligation or right for any member of the Group to tl1e extent 
tlrnt, by agreeing to it, compliance with it. exercising it, havin g such obligation or right, or otherwise, would be placed in 
violation of any law applicable to it. 

21.1 .4 The Borrower sha ll only undertake under iliis Clause 21 . 18 to the extent that giving or complying with such undertaking 
does not result in any violation o f, confl ict with or liability under the Blocking Regulation . 

2 1.1 8.5 This Clause 2 1.1 8 shall only app ly for the benefit of a Finance Party to the extent that this Clause 21.18 wou ld not result 
in any violation of, conflict with or liability under the Blocking Regu lation . 

21. 19 Anti-corruption law 
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21. 19.1 The Borrowe r shall not (and shall ensure th at no o ther member of the Group will) directly or indirectly use th e proceeds 
of the Fac ility for any purpose which wou ld breach the Bribery Act 201 0, the United States Foreign Corrupt Practices 
Act of 1977 or other sim ilar legis lation in other jurisdictions. 

21.19 .2 The Borrower sha ll (and shall ensure th at each oth er member of the Group wi ll): 

(a) condu ct its business in co mpliance with app licab le anti-co rruption laws; and 

(b) mainta in po lic ies and procedures des igned to pro mote and achieve co mpl iance with such laws. 

22. EVENTS OF DEFAULT 

22 .1 Events of Default 

Each of the events set out in this Clause (o th er th an in Clause 22 .14 (Acce /eratio11)) is an Event of Default . 

22.2 Non-payment 

The Borrower fa ils to pay any sum payable under any Finance Doc ument when du e unless its fa ilure to pay is caused by: 

22.2. 1 administrative or technica l error; or 

22.2.2 a Disruption Event, 

and payment is made within five Business Days of its du e date . 

22.3 Breach of other obligations 

22.3. I The Borrower does not perform or comply with its obligations under Clause 20 (Financial Covenan ts) . 

22.3 .2 The Borrower does not perform or comply with any of its o th er obligations under any Finance Document (o ther than 
th ose referred to in Clause 22.2 (No n- pay ment) and in Clause 22 .3. 1) in any materia l respect or any represen tation or 
warranty by the Borrower in this Agreement (or in any docu ment de livered un der th is Agreement is or proves to have 
been incorrect when made or deemed repeated, unless the non-compliance or ci rcumstance giving rise to the 
misrepresen tation , as the case may be, is capable of remedy and is not remedied within 20 Business Days of the earlier 
of the Agent giv in g notice requiring th e same to be remedied and th e Borrower becoming aware of such non-compliance 
or misrepresentation, as the case may be. 

22 .4 Cross-default 

22.4. J Any Fin ancia l Indebtedness of the Borrower or any Distribu tio n Co mpany is not pa id when due nor within any origin ally 
applicable grace period . 

22.4.2 Any Financial Indebtedness of th e Borrower or any Dis tribution Company is declared to be or otherwi se becomes du e 
and paya ble prior to its specifie d maturity as a result of an even t of default (however described). 
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22.4 .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 o f an event of default (however described). 

22.4.4 Any creditor of the Borrower or any Distribution Compan y becomes enti tled to declare any Financial Indebtedness of 
any member of the Group du e and payable prior to its specified maturity as a result of an event of de fa ult (however 
described). 

22.4 .5 No Event of Default will occur under this Clause 22 .4 : 

(a) in respect of any Financial Indebtedness in respect of: 

(i) intra-Group items; or 

(ii) loans from Affiliates (other than any member of the Group) and/or shareholder loans to the extent that 
such loans from Affiliates and/or shareholder loans are subordinated on the terms set out in a 
Subordination Deed; or 

(b) unless and until the aggregate amount of such Financial Indebtedn ess falling within Clauses 22.4 . l to 22.4.4 is 
more than £20,000,000 or its equiva lent in any other currency or cu rrencies. 

22.5 Insolvency 

22.5.1 Any of th e fo llowing occurs in respect of th e Borrower: 

(a) it is unable to pay its debts generally as th ey fall due or is declared to be unable to pay its debts under applicable 
law; 

(b ) it suspends making payments on a ll or any class of its debts or public ly 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 th e general rescheduling of its indebtedness; or 

(d) a moratorium is dec lared in respect of any of its indebtedness. 

22.5.2 If a moratorium occurs in respect of the Borrower, the endin g of the mora torium will not remedy any Event of Default 
caused by the moratorium . 

22 .6 Insolvency proceedings 

22.6 .1 Except as provided below, any of th e fo llowin g occurs in respect of the Borrower: 

(a) a suspension of payments, a moratorium of any indebtedness or a reorganisation (by way of vo luntary 
arrangement, scheme of arrangement or otherwise); 

(b) any person presents a petition for its w inding-up , administration or dissolution ; 

(c) an order for its w inding-up , administra tion or disso lution is made; 
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(d) any liquidator, trustee in bankruptcy, judicial custodian, compulsory manager, receiver, adm inistrative rece iver, 
administrator or similar officer is appointed in respect of it or any of its asse ts; 

(e) its directors or other officers request th e appointmen t of a liquidator, tru stee in bankruptcy, judicial custodian , 
compulsory manager, receiver, administrative rece iver, administrator or similar officer; 

(f) enforcement of any Security over any of its assets; or 

(g) any other analogo us step or procedure is taken in any jurisd iction. 

22.6.2 Clause 22.6.1 does not apply to: 

(a) a petition fo r winding-up presented by a creditor which is being ac tive ly contested in good faith and with due 
diligence and with a reaso nable prospect of success ; 

(b) a voluntary so lvent winding-up , ama lgamation , reco nstruction or reorganisation or otherwise part of a so lvent 
scheme of arrange men t; 

(c) any ac tion , legal proceedings or other step over or relating to assets (o ther than , in the case of Clause 22.6.I(f), 
the shares of any immediate Subsidiary of th e Borrower which is a Holding Company of any Distribution 
Company) the aggregate va lue of which does not exceed £20,000 ,000 (or its equivalent in other currencies. 

22 . 7 Creditors' process 

A distress, attachment, execution or other lega l process (in each case other than to the extent such process is frivo lous or 
vexatious) which is material in relation to the Borrower's ability to perform its payment obligations under this Agreement is 
levied, enforced or sued o ut on or aga inst the assets of the Borrower and is not discharged or stayed within 30 days. 

22.8 Licence 

Either: 

22 .8.1 notice is given to revoke or tem1inate any Licence unless such termination is being contested in good fai th and such 
notice is revoked or cance lled wi th in 14 days of notice be in g given; or 

22.8.2 any Licence is revoked, 

in either case, other th an in circumsta nces which permit th e Borrower or the relevant Distribution Company to carry on the 
distribution business of the relevant Distribution Co mpany either with out a licence as a resu lt of any change in the Act or 
regulatory regime or with a new licence, permitting the distribution of electricity in th e authorised areas covered by the relevant 
Licence, issued under th e Act or pursuant to the Utilities Act, 2000. 

22 .9 Unlawfulness and invalidity 

22.9 .J It is or becomes unlawful for the Borrower to perform any of its obligation s under the Fina nce Documents m any 
material respect. 
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22.9.2 Any obligation or obliga tions of the Borrower under any Finance Documen ts are not (subject to the Legal Reservations) 
or cease to be lega l, va lid, binding or enforceable and the cessation individually or cumulatively materia lly and 
adversely affects th e interests of the Lenders under the Fin ance Documents. 

22. 10 Cessation of business 

The Borrower or any Distribution Company suspends or ceases to carry on (or threatens to suspend or cease to carry on) a ll or a 
material part of its business except as a result of a di sposa l pennit1ed by Clause 2 1.6 (Disposals). 

22. 11 Repudiation and rescission of agreements 

The Borrower resc inds or purports to rescind or repudia tes or purports to repudiate a Finance Document or evidences an 
in tentio n to rescind or repudiate a Finance Document. 

22. 12 Ownership of the Distribution Companies 

The Borrower ceases to own (directly or indirectly) 100% o f the shares in any Distribution Company. 

22.13 Expropriation 

The auth ority or ability of th e Borrower or any Distribution Co mp any to conduct its business is limited or wholly or substantia lly 
curtailed by any seizure, ex propriation, nation alisa tion, intervention, res triction or other action by or on behalf o f any 
governmental, regu latory or oth er authority or other perso n in re lation to th e Borrower or any Distribution Company or, in each 
case, any of their respective assets, in a manner or to an extent tha t has or is reasonably likely to have a Material Adverse Effect. 

22 .14 Acceleration 

If an Event of Default is outstanding, the Agent may, and shall if so di rected by th e Majority Lenders, by notice to th e Borrower: 

22. 14. 1 cance l th e Total Commitm ents; and/or 

22. 14.2 dec lare th at all o r part of any amounts outstanding und er th e Finance Docum ents are: 

(a) immediately du e and payable; and/or 

(b) payable on demand by the Agent. 

Any notice g iven und er th is Clause wi ll take effect in acco rdance with its terms. 

23. CONDUCT OF BUSINESS BY THE FINANCE PARTIES 

Subject to Clause 12 .4 (Tax Credit), no provision of this Agreement w ill : 

23 . 1. 1 interfere with the right of any Finance Party to arrange its affa irs (tax or oth erwise) in wh atever manner it thinks fit ; 

23 . 1.2 oblige any Fin ance Party to in vestigate or cla im any credit, re lief, remission or repayment ava ilable to it or th e ex tent, 
order and mann er o f any claim; or 
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23.1.3 oblige any Finance Party to disclose any information relating to its affa irs (tax or otherwise) or any computations in 
respect of Tax . 

24. EVIDENCE AND CALCULATIONS 

24.1 Accounts 

In any litiga tion or arbitration proceed ings arising out of or in connection with a Finance Docum ent, the entries made in the 
accounts maintained by a Finance Party are prima facie ev idence of the matters to which they relate. 

24.2 Certificates and determinations 

Any certification or detem1ination by a Finance Party of a rate or amount under th e Finance Documents will be, in th e absence 
of manifest error, conclusive evidence of the matters lo which it relates. 

24.3 Calculations 

Any interest or fee accruing under this Agreement accru es from day to day and is calculated on the basis of the actual number of 
days e lapsed and a year of 365 days fixed. 

25. OTHER INDEMNITIES 

25. I Currency indemnity 

25. 1.1 The Borrower mu st, as an independent obligation , indemnify each Finance Party again st 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) th at liability being converted into a claim , proof, judgment or order, 

in a currency other than th e currency in which the amount is expressed to be payable under the relevant Finance 
Documen t. 

25 . 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 payab le. 

25.2 Other indemnities 

The Borrower shall within 15 days of demand indemnify the Agent and each Lender against any funding or other cost, loss, 
ex pense or liability in an amount ce rtified by it in reasonable deta il (together with documentation in support) susta ined or 
incurred by it as a direct result of: 

25.2 .1 the occurrence of any Event of Defau lt; 

25.2.2 (o ther than by reaso n of negligence or default by a Finance Party) a Loan not being made after a Request has been 
delivered; or 

25.2 .3 the Loan (o r part of the Loan) not being prepaid in accordance with a notice of prepayment given by the Borrower. 
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25 .3 Indemnity to the Agent 

The Borrower shall within 15 days of demand indemnify the Agent against any cost, loss or liability incurred by the Agent 
(acting reason ably) as a result of: 

25 .3. 1 investigating any event which it reasonably believes is a Default; 

25.3.2 acting or relying on any notice, request or instruction which it reasonably believes to be genuine , correct and 
appropriately authorised ; or 

25.3.3 instructing lawyers, accountants, tax advisers, surveyors or other professional adv isers or experts as pennitted under this 
Agreement. 

26. EXPENSES 

26. 1 Initial costs 

The Borrower must pay to the Original Lender and the Agent promptly on demand the amount of all costs and expenses 
(including legal fees , subject to any agreed caps) reasonably incurred by it in connection with the negotiation , preparation , 
printing and execution of the Finance Documents. 

26 .2 Subsequent costs 

The Borrower must pay to the Agent promptly on demand the amount of all costs and expenses (including legal fees , subject to 
any agreed caps) reasonably incurred by it in connection with : 

26.2 .1 the negotiation , preparation , printing and execution of any Finance Document (other th an a Transfer Certificate or 
Assignment Agreement) executed after th e date of this Agreement; and 

26.2.2 any amendment, waiver or consent requested by or on behalf of the Borrower or specifically allowed by this Agreement. 

26.3 Enforcement costs 

The Borrower must pay to each Finance Party the amount of all costs and expenses (including legal fees) incurred by it m 
connection with the enforcement of, or th e preservation of any rights under, any Finance Document. 

27. AMENDMENTS AND WAIVERS 

27 .1 Required consents 

27 .1.1 Subject to Clause 27.2 (A ll Lender matters), any term of the Finance Documents may be amended or waived only with 
the consent of the Majority Lenders and the Borrower and any such amendment or waiver will be binding on all Parties. 

27. 1.2 The Agent may effect, on behalf of any Finance Party , any amendment or waiver permitted by this Clause 27. 

27.1.3 Without prejudice to the generality of Clauses 30.6.3 to 30.6.5 (inclusive) (Rights and discretions), the Agent may 
engage, pay for and rely on the services of lawyers in determining the consent level required for and effecting any 
amendment, waiver or consent under this Agreement. 
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27. 1.4 Clause 29 . 12.2 (Pro rata interest settlement) applies to this Clause 27. 

27.2 All Lender matters 

27.2.1 Subject to Clause 27 .2.2 , Clause 27.4 (Rep lacement of Screen Rate) and Clause 27 .5 (Excluded Commitments), an 
amendment, waiver of, or in relation to , any term of any Finance Document that has th e effect of changin g or which 
re lates to : 

(a) the definition of "Majority Lenders"; 

(b) an ex tension to the date of payment of any amount under the Finance Documents; 

(c) a reduction in the Margin or a redu ction in the amoun t of any payment of principal, interest, fee s or co mmission 
payab le under the Finance Documents, in each case other than pursuant to Clause 27.4 (Replacement o,f Screen 
Rate); 

(d) an increase in any Co mmitment or th e Total Co mmitments, an ex ten sion of the Ava ilability Period or any 
requirement that a cance llation of Commitments reduces the Commitments of th e Lenders rateab ly under the 
Facility ; 

(e) any provision which expressly requires the consent of a ll the Lenders; 

(f) Clause 2.2 (Finan ce Parties' rights and obligations), Clause 29 .1 (Assignments and tra nsfers by th e Lenders), 
Clause 38 (Governing Law), Clause 39 (Enforcem ent) or this Clause 27 ; and 

shall not be made or given withou t the prior co nsent of a ll th e Lenders. 

27.2.2 An amendment or waiver whic h relates to the rights or obliga tions of the Agent or a Re fe rence Bank (each in their 
capacity as such) may not be effected without the consent of th e Agent or that Reference Bank (as the case may be). 

27 .3 Disenfranchisement of Defaulting Lenders 

27.3 .1 For so long as a Defaulting Lender ha s any Available Comm itment, in ascertaining: 

(a) the Majority Lenders; or 

(b) whether: 

(i) any given percentage (including , for th e avoidance of doubt, un animity) of the Total Commitments under 
the Facility ; or 

(ii) the agreement of a specified group of Lend ers, 

has been obtained to approve any requ est for a consent, waiver, ame ndment or other vote of Lenders under th e 
Finance Documents, that Defaulting Lender 's Commitments will be reduced by the amount of its Ava ilable 
Commitments and , to th e extent that th at reduction results in that Defaulting Lender's Commitments being zero , 
that Defau lting Lender sha ll be deemed not to be a Lender for the purp oses of paragra phs (a) and (b) above. 

27.3.2 For the purposes of this Clause 27 .3, the Agent may assum e th at the followin g Lenders are Defaulting Lenders: 
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(a) any Lender which has notified th e Agent that it has become a Defaulting Lender; and 

(b) any Lender in re lation to which it is aware that any of th e even ts or c ircumstances referred to in paragraph (a), (b) 
or (c) of th e defi n ition of"Defaulting Lender" has occurred, 

unless it has rece ived notice to the contrary from th e Lend er concerned (together with any supportin g evidence 
reaso nably requested by th e Agent) or th e Agent is otherwise aware th at the relevant Lender has ceased to be a 
Defaultin g Lender. 

27 .4 Replacement of Screen Rate 

27.4 . I If a Screen Rate Replacement Event has occ urred in re lation to LIBOR, any amendment or waiver which re lates to: 

(a) providing fo r the use of a Replace ment Benchmark in p lace of LIBOR; and 

(b) 

(i) a lignin g any prov ision of any Fin ance Document to the use of th at Replacement Benchmark; 

(ii) enabling that Replacement Benchmark to be used fo r the calculation of interest under th is Agreement 
(including, wi thout limitation, any consequ ential changes required to enable th at Replacement 
Benchmark to be used fo r the purposes o f this Agreement); 

(i ii) implementing market conventions applicable to that Replacement Benchmark; 

(iv) providing for appropriate fa llback (and market disruption) prov isions fo r th at Replacemen t Benchmark; 
or 

(v) adjustin g th e pric ing to reduce or e liminate, to th e extent reaso nably practicable, any transfer of economic 
va lu e from one Party to anoth er as a result of the application of that Replacement Benchmark (and if any 
adj ustment or method fo r ca lculatin g any adju stment has been form ally designated, nomin ated or 
recomm end ed by th e Relevant Nomin ating Body, th e adjustment sha ll be detem1in ed on the basis of th at 
des ignatio n, nomin ation or recommendation), 

may be made wi th the consent of th e Agent (acti ng on th e instrnctio ns of the Majority Lenders) and th e 
Borrower. 

27.4 .2 If any Lender fai ls to respond to a requ est for an amendment or waiver described in Clause 27 .4.1 above within 15 
Business Days (or such longe r tim e period in re lation to any requ est wh ich the Borrower and the Agent may agree) of 
th at request being made: 

(a) its Commitrnent(s) shall not be included fo r th e purpose of calculatin g th e Total Commitments under the Facility 
when ascertaining whether any re levant percentage of Total Commitments has been obtained to approve that 
request; and 
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(b) its statu s as a Lender sha ll be disregard ed for the purpose of ascerta ining whether the agreement of any specified 
group of Lend ers has been obtained to appro ve that request. 

27 .4.3 Jn this Clause: 

"Relevant Nominating Body" mea ns an y applicable central bank , regulator or other supervisory authority or a group of 
them, or any workin g group or co mmittee sponso red or chaired by, or constituted at th e request of, any of th em or th e 
Financial Stability Board . 

"Replacement Benchmark" means a benchmark rate which is: 

(i) forma lly des ignated, nomin ated or reco mmended as the replacement fo r a Screen Rate by: 

(A) the admin istrator of that Screen Rate (provided th at the market or economic rea lity that such benchmark 
rate measures is th e same as th at measured by that Screen Rate); or 

(B) any Relevant No min atin g Body , 

and if replacements have, at the re leva nt time, been fo rmally designated, nominated or reco mmended und er both 
paragraphs, the " Rep lacement Benchm ark" will be th e replacement und er paragraph (B) above; 

(ii ) in th e opinion of the Majority Lenders and the Borrower, generally accepted in the in te rnational or any relevant 
domestic syndicated loan markets as the appropriate successor to a Sc reen Rate; or 

(i ii) in the opinion of the Majority Lend ers and th e Borrower, an approp riate successor to a Screen Rate. 

"Screen Rate Replacem ent Event" means, in re lation to a Screen Rate: 

(i) th e methodology, fo mrnla or other means of detenn ining that Screen Rate has, m the opinion of th e Majority 
Lenders, and th e Borrower materia lly changed ; 

(ii ) 

(A) 

( I) the administrator of that Screen Rate or its superviso r publicly ann ounces tha t such administrator 
is insolvent; or 

(2) information is published in any order, decree, notice, petition or filin g, however described, of or 
fi led with a court, tribunal, exchange, regulatory auth ori ty or similar administrative , regulatory or 
jud icial body which reasonably confirms th at th e ad min istrator of that Screen Rate is inso lvent, 

provided that , in each case, at tha t time, there is no successo r administrator to continue to provide that 
Screen Rate; 
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(B) the administrator of that Screen Rate publicly announces that it has ceased or will cease, to provide that 
Screen Rate permanently or indefinitely and , at that time, there is no successor administrator to continue 
to provide that Screen Rate; 

(C) the supervisor of the administrator of th at Screen Rate publicly announces that that Screen Rate has been 
or will be permanently or indefinitely discontinued ; or 

(D) the administrator of that Screen Rate or its supervisor announ ces tha t that Screen Rate may no longer be 
used; or 

(iii) the administrator of that Screen Rate determines that that Screen Rate shou ld be calculated in accordance with its 
reduced submissions or other contingency or fallback policies or arrangements and either: 

(A) the circumstance(s) or event(s) leading to such determination are not (in the opinion of the Majority 
Lenders and the Borrower) temporary; or 

(B) that Screen Rate is calculated in accordance with any such policy or arrangement for a period no less than 
15 Business Days; or 

(iv) in the opinion of the Majority Lenders and the Borrower, that Screen Rate is otherwise no longer appropriate for 
the purposes of calculating interest under this Agreement. 

27.5 Excluded Commitments 

27.5.I If any Lender fails to respond to a request for a consent, waiver, amendment of or in relation to any of the tenns of any 
Finance Document or other vote of Lenders under the terms of this Agreement within I 0 Business Days of that request 
being made (unless the Borrower and the Agent agree to a longer time period in relation to any request) then : 

(a) its Commitment and/or participation shall not be included for the purpose of calculating the Total Commitments 
or participations under the relevant Facilities 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 or carry that vote (as app licab le); and 

(b) its status as a Lender shall be disregarded for the purpose of ascertaining whether the agreement of any specified 
group of Lenders has been obtained to approve that req uest or carry that vote (as applicable). 

27.5.2 In connection with any request or vote in re lation to any consent, waiver, amendment or breach of or in re lation to any 
part of Clause 18.18 (Sanctions) or Clause 2 1.18 (Sanctions) of which a Lender notifies the Agent that it does not have 
the benefit: 

(a) its Commitment and/or participation shall not be included for the purpose of calculating the Total Commitments 
or participations under the relevant Facilities 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 or carry that vote (as applicable); and 

Sou11 "·KE~' c, llTU11[S CO. 10·0. Au"" I 06, 2019 
The infounation contained hen:in may not be copied, adapted 0 1 distnlwted ilnd is no/ w.J11 .. 11t~d to be atc1!fale, complete 01 timely. Tiie 11se1 ~ssumes all risi<s for aoy damages 01 lesses ansing from any use of tl iis informatio n, 
except le the extent such damages or losses cannol be limited 01 cxcludf'd by appl1c;iblc /;,,111 Past fma11cial performance is no g11ara~1tec at futwe 1csults 



(b) its status as a Lender shall be disregarded for the purpose of ascertaining whether the agreement of any specified 
group of Lenders has been obtained to approve that request or carry that vote (as applicable). 

27 .6 Waivers and remedies cumulative 

No failure to exercise , nor any delay in exercising, on th e part of any Finance Party, any right or remedy under a Finance 
Document sha ll operate as a waiver of any such right or remedy or co nstitute an e lection to affirm any Finance Document. No 
election to affirm any Finance Document on the part of any Finance Party shall be effective unless it is in writin g. o sing le or 
partial exercise of any right or remedy sha ll prevent any forther or other exercise or the exercise of any other right or remedy. 
The rights and remedies provided in each Finance Document are cumu lative and not exclusive of any rights or remedies 
provided by law. 

28. CHANGES TO THE BORROWER 

The Borrower may not assign or transfer any of its rights and obligations under the Finance Documents . 

29. CHANGES TO THE LENDERS 

29 . 1 Assignments and transfers by the Lenders 

Subject to this Clau se 29 , a Lender (an "Existing Lender") may: 

29. 1.1 ass ign any of its rights; 

29. 1.2 transfer by no vation any of its rights and/or obligations; and/or 

29.1.3 enter into a sub-participation in respect of its rights, 

under the Finance Documents to another bank or financial institution or to a trust, fund or other entity which is regu larly 
engaged in or estab lished for the purpose of making , purchasing or investing in loans, securities or other financial assets (a 
"New Lender"). 

29.2 Borrower consent 

29.2 . t The consent of the Borrower is required for any (i) assignment; (ii) tran fer; or (iii) sub-participation in volving the 
transfer of voting rights (a "Voting Sub-participation") unless the assignment, transfer of Voting Sub-participation is : 

(a) to another Lender or an Affilia te of any Lender; or 

(b) mad e at a time when an Eve nt of Default is contin uin g . 

29. 2.2 The consent of the Borrower must not be unreasonably withheld or delayed. The Borrower will be deemed to have g iven 
its consent I 0 Busin ess Days after the Ex isting Lender has requested it unless consent is express ly refosed by the 
Borrower within tha t time. 

29.2 .3 Notwithstanding the foregoing , the prior consent of th e Borrower shall be required (and the provision of Clause 29 .2 .2 
shall not apply) if the assignment or transfer or Voting Sub-Participation is to a person which is (i) a Competitor, (ii) a 
Distressed Debt Fund or (iii) a Hedge Fund , unless in the case of an assignment or transfer to a Distressed 
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Debt Fund or a Hedge Fund only, such as ignment or transfer is made when an Event of Default is continuing. 

29.3 Other conditions of assignment or transfer 

29.3.1 An assignment wi ll only be effective on: 

(a) rece ipt by the Agent in the Assignment Agreement of written confimiation from the New Lender (in form and 
sub stance satisfactory to the Agent) that the New Lender wi ll assume the same ob ligations to th e other Finance 
Parties as it would have been under had it been the Original Lender; and 

(b) perfo rm ance by the Agent of a ll necessary "know you r customer" or other similar checks under a ll applicable 
laws and regulations in relation to such ass ignme nt to a New Lender, the completion of which the Agent shall 
promptly notify to the Existing Lender and th e ew Len der. 

29.3.2 A transfer wi ll only be effective ifthe procedure set out in Clause 29 .5 (Pro cedure for transfer) is complied with. 

29.3.3 Each New Lender must: 

(a) enter into a Confid entia lity Undertaking prior to entering into any ass ignment or transfer pursuant to thi s Clause 
29 ; and 

(b) confirm to the Borrower and th e re levant Ex isting Lender in its Transfer Certificate, Assignment Agreement or, in 
th e case of a Voting Sub-Participation , o therwise in writing that it is not an entity referred to in Clause 29.2 .3 
(Borrower consent) . 

29.3.4 The Ex isting Lender must provide the Borrower with de tai ls of the full legal name of th e recipient of any votin g rights 
where a Voting Su b-Partic ipation occurs. 

29.3.5 Any tran sfer by an Exist in g Lender shall be of a m inimum amo unt o f £ I 0,000 ,000 and shall not be permitted if it would 
result in the aggregate Commitments of any Lender being less than £I 0,000,000 (unless, in each case, th e Ex isting 
Lender is transferring its entire Commitm en t). 

29.3.6 Each New Lender, by executing the relevant Transfer Certificate or Assignment Agreement, confirms, for the avo idance 
of doubt, that th e Agent has authority to execute on its behalf any amendm ent or waiver th at has been approved by or on 
behalf of the req uisi te Lender or Lenders in accordance with this Agreement, on or prior to the date on which the transfer 
or assignment becomes effective in accordance w ith this Agreement, and that it is bound by that dec ision to the same 
extent as the Existing Lender wou ld have been had it remained a Lender. 

29.4 Assignment or transfer fee 

The New Lender sha ll, on the date upon which an assignm ent or transfer takes effect, pay to the Agent (for its own account) a 
fee of £2,500. 

29.5 Procedure for transfer 

29.5.1 Subject to the conditions set out in Clause 29 .2 (Borrower consent) and Cla use 29.3 (Other conditions of assignment or 
transfer) , a transfer is effected in accordance with 
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Clause 29.5.3 below when the Agent executes an otherwise duly completed Transfer Certificate delivered to it by the 
Existin g Lender and the New Lender and the Agent makes a correspo nding entry in the Register pursuant to Clause 29 .7 
(Th e Register). The Agent shall, subject lo Clause 29.5.2 below, as soon as reasonably practicable after receipt by it of a 
duly completed Transfer Certificate appearing on its face to comply with the tenns of this Agreement and delivered in 
accordance with the tenns of this Agreement, execute that Transfer Certificate, and make such corresponding entry in 
the Register. 

29.5 .2 The Agent shall on ly be obliged to execute a Transfer Certificate delivered to it by the Existing Lender and the New 
Lender and make a corresponding entry in the Register once it is satisfied that it has complied with all nece sary "know 
your customer" or other similar checks under a ll applicable laws and regulations in relation to the transfer to such New 
Lender. 

29.5 .3 Subject to Clause 29 .1 2.2 (Pro ra/a interest settlement), on the Transfer Date : 

(a) to the extent that in the Transfer Certificate the Existing Lender seeks to transfer by novation its rights and 
obligations under the Finance Documents, the Borrower and the Existing Lender shall be released from further 
obligations towards one another under the Finance Documents and their respective rights against one another 
under th e Finance Documents shall be cance lled (being the "Discharged Rights and Obligations"); 

(b) the Borrower and the ew Lender sha ll assu me ob ligations towards one another and/or acquire rights against one 
another which differ from the Discharged Rights and Obligations only insofar as the Borrower and the New 
Lender have assumed and/or acquired the same in place of the Borrower and the Existing Lender; 

(c) th e Agent, the ew Lender and the other Lenders shall acquire the same rights and assume the same obligations 
between themselves as they would have acquired and assumed had the New Lender been the Original Lender 
with the rights and/or obligations acquired or assumed by it as a result of the transfer, and to that extent that the 
Agent and the Existing Lender shall each be released from furtl1er obligations to each other under the Finance 
Documents; and 

(d) the New Lender sha ll become a Party as a Lender. 

29.6 Procedure for assignment 

29.6.I Subject to the condi tions set out in Clause 29.2 (Borrower consent) and Clause 29.3 (Other conditions of assign ment or 
trans.fer) , an assignment may be effected in accordance with Clause 29.6.3 below when the Agent executes an otherwise 
duly completed Assignment Agreement delivered to it by tl1e Existing Lender and the ew Lender. The Agent shall , 
subject to paragraph 29.6.2 below, 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 tl1is Agreement and delivered in accordance with the terms 
of this Agreement, execute th at Assignment Agreement. 

29.6.2 The Agent shall on ly be obliged to execute an Assignment Agreement delivered to it by the Existing Lender and the 
New Lend er once it is satisfied it has comp lied with a ll necessary "know your customer" or other similar checks und er 
a ll app licable laws and regulations in relation to the assignment to such New Lender. 
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29.6.3 Subject to Clause 29.12 .2 (Pro rata interest settlement) , on the Transfer Date: 

(a) the Existing Lender will assign absolutely to the ew Lender its rights under the Finance Documents expressed 
to be the subject of th e assignment in the Assignment Agreement; 

(b) the Existing Lender wi ll be released by the Borrower and the other Finance Parties from the ob ligations owed by 
it (the "Relevant Obligations") and ex pressed 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. 

29.6.4 Lenders may utilise procedures other than those set out in this Clause 29 .6 to assign their rights under the Finance 
Documents (but not without the consent of the Borrower or unless in accordance with Clause 29.5 (Procedure .for 
transfer), to obtain a release by the Borrower from the obligations owed to the Borrower by the Lenders nor the 
assumption of equivalent obligations by a ew Lender) provided that they comply with the conditions set out in Clause 
29.2 (Borrower consent) and Clause 29.3 (Oth er conditio11s of assignment or transfer). 

29.7 The Register 

The Agent, acting for these purposes so lely as an agent of the Borrowers, shall mainta in a register (the "Register") for the 
recordation of the names and addresses of the Lenders and the respective amounts of the Commitments and Loans of each 
Lender from time to time. The Agent shall update the Register to reflect any assignments or transfers made pursuant to this 
Clause 29 and, notwithstanding anything else in this Agreement, such assignments or transfers are not effective until reflected in 
the Register. Absent manifest error, the entries in the Register sha ll be conclusive and binding for all purposes and the Borrower, 
the Agent and the Lenders shall treat eac h person whose name is recorded in the Register as Lender hereunder for all purposes 
of this Agreement. The Agent shall make a copy of the Register ava ilab le for inspection by the Borrower and the Borrowers 
upon reasonable prior notice . 

29.8 Limitation of responsibility of Existing Lender 

29. 8. I Unless exp ressly agreed to the contrary, an Existing Lender is not responsib le to a New Lender for the lega lity, validity, 
adequacy, accuracy, completeness or perfomrnnce of: 

(a) any Finance Document or any other document; or 

(b) any sta tement or infomrntion (whether written or ora l) made in or supp lied m connection with any Finance 
Doc ument, 

and any representations or warranties implied by law are excluded. 

29.8 .2 The New Lender confinns to the Ex isting Lender that it : 

(a) ha s 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 co ndition and affairs of the Borrower and its related entities 
and the nature and extent of any recourse against any Party or its assets) in con nection 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 m connection with any 
Finance Document. 

29.8.3 Nothing in any Finance Document requires an Ex isting 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 th e New Lender by reason of the non- perfonnance by the Borrower of its 
obligations under any Finance Document or otherwise. 

29.9 Costs resulting from change of Lender or Facility Office 

If: 

29.9 .1 a Lender assigns or transfers any of its rights and obligations under the Finance Documents or changes its Facility Office ; 
and 

29.9.2 as a result of circumstances ex isting at the date the assignment, transfer or change occurs, the Borrower wou ld be 
obliged to make a payment to the New Lender or Lender ac ting through its new Facility Office under Clause 12 (Tax 
gross-up and indemnities), Clause 13 (In creased costs) or Clause I 0.3 (Market disruption) , 

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 Fac ility Office would have been if the assignment, 
transfer or change had not occurred. 

29.10 Copy of Transfer Certificate, Assignment Agreement or Increase Confirmation to Borrower 

The Agent shall , as soon as reasonably practicable after it has executed a Transfer Certificate or an Assignment Agreement, send 
to the Borrower a copy of that Transfer Certificate or Assignment Agreement. 

29.11 Security over Lenders ' rights 

In addition to the other rights provided to th e Lenders under this Clause 29 , 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 
collatera l or otherwise) all or any of its rights under any Finance Document to secure obligations of that Lender including, 
without limitation: 

29. 11.1 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 

29. 11.2 in the case of any Lender which is a fund , any charge, ass ignment 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: 
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(a) release a Lender from any of its ob ligations under the Finance Documents or substitute the benefic iary of the 
re levant charge , ass ignment or other security for th e relevant 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 exten sive rights th an those 
req uired to be made or granted to th e re leva nt Lender under the Finance Documents. 

29. 12 Pro rata interest settlement 

29.12.1 If the Agent has notified th e Lenders that it is able to distribute interest payments on a "pro rota " basis to Ex isting 
Lenders and ew Lenders then (in respect of any tran sfer pursuant to Clause 29.5 (Procedu re for h'G11sfer) or any 
ass ignment pursuant to Clause 29.6 (Procedure fo r assignment) the Transfer Date of which, in each case, is after the date 
of such notification and is not on the last day of an Interest Period): 

(a) an y interest or fees in respect of th e re levant participation which are expressed to accrue by reference to the lapse 
of time shall continu e to accrue in favou r of the Ex istin g Lender up to but excluding the Transfer Date 
("Accrued Amounts ") and shall become du e and paya ble to the Ex isting Lend er (without fu rther interest 
accruing on them) on the last day of the current Interest Period ; and 

(b) th e rights ass igned or transferred by the Exis ting Lender will not include the right to the Accrued Amounts so 
that, for the avoidance of doubt: 

(i) when the Accrued Amounts beco me payable, th ose Accrued Amounts will be payable to the Ex isting 
Lender; an d 

(ii) the amount payable to the New Lender on th at date wi ll be the amount which would, but for th e 
application of this Clause 29 . 12, have been payab le to it on th at date, but after deduction of the Accrued 
Amounts. 

29.12.2 An Ex istin g Lend er which reta in s th e right to th e Accrued Amount pursuant to this Clause 29 .12 but which does not 
have a Commitment sha ll be deemed not to be a Lender fo r the purp oses of ascertainin g wheth er the agreement of a 
specified group of Lend ers has been obtained to approve any request for a consen t, waiver, amendment or other vote of 
Lenders under the Fin ance Documents. 

30. ROLE OF THE AGENT 

30. 1 Appointment of the Agent 

30.1.1 Each of the Lende rs appo ints th e Agent to act as its agent under and in connection with the Finance Documents. 

30. 1.2 Each of th e Lend ers auth orises th e Agent to perfo rrn th e duties, ob ligation s and responsibilities and to exercise the rights, 
powers, auth orities and discretions specifica lly given to the Agent under or in co nn ection with th e Finance Documents, 
together wi th any other in cidental rights, powers, auth orities and discretions . 

30.2 Instructions 

30.2. l The Agent shall : 
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(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 Agent in accordance with any instructions given to it by: 

(i) all Lenders if the relevant Finance Document stipulates th at the matter is an all Lend er decision; and 

(ii) in all other cases, the Majority Lenders; and 

(b) not be liable for any act (or omission) ifit acts (or refrains from acting) in accordance with paragraph (a) above . 

30.2.2 The Agent shall be entitled to request instructions, or clarification of any instruction , from the Majority Lenders (or, ifthe 
relevant Finance Document stipulates th at the matter is a decision for any other Lender or group of Lenders, from that 
Lender or gro up of Lenders) as to whether, and in what manner, it should exercise or refrain from exercising any right, 
power, authority or discretion and the Agent may refrain from acting unless and until it receives any such instructions or 
clarification that it has requested. 

30.2.3 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 Agent 
by the Majority Lenders shall override any conflicting instructions given by any other Parties and will be binding on all 
Finance Parties . 

30.2.4 The 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 wh ich may include payment in advance) for any cost, loss or liability which it 
may incur in complying with those instructions. 

30.2.5 In the absence of instruction s, the Agent may act (or refrain from acting) as it considers to be in the best interest of the 
Lenders . 

30.2.6 The 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. 

30.3 Duties of the Agent 

30.3 .1 The Agent ' s duties under the Finance Documents are so lely mechanical and administrative in nature . 

30.3.2 Subject to Clause 30.3.3 below, th e Agent sha ll promptly forward to a Party the original or a copy of any document 
which is delivered to the Agent for that Party by any other Party. 

30.3.3 Without prejudice to Clause 29 . 10 (Copy of Tran sfer Certificate, Assignment Agreement to Company ), Clause 30.3 .2 
above shall not app ly to an y Transfer Certificate or to any Assignmen t Agreement. 

- - ----------------------
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30.3.4 Except where a Finance Document specifica lly provides otherwise, the Agent is not ob liged to review or check the 
adequacy, accuracy or completeness of any document it forwards to another Party. 

30.3.5 If the Agent receives notice from a Party referring to this Agreement, describing a Default and stating that the 
circumstance describ ed is a Default, it shall promptly notify the oth er Finance Parties . 

30.3 .6 If the Agent is aware of the non-payment of any principal , interest, commitment fee or other fee payable to a Finance 
Party (other than the Agent) under this Agreement it shall promptly notify the other Finance Parties. 

30.3.7 The Agent shall, within five Business Days of a request by the Borrower, provide to the Borrower a list of the current 
Lenders, their respective Commitments and contact details for any communication to be made or document to be 
delivered under or in connection with the Finance Documents, provided that the Agent sha ll have no obligation to 
provide such list more than once every Month . 

30.3.8 The Agent shall have on ly 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). 

30.4 No fiduciary duties 

30.4.1 Nothing in any Finance Document constitutes the Agent as a trustee or fiduciary of any other person . 

30.4.2 The Agent shall not be bound to account to any Lender for any sum or the profit element of any sum received by it for 
its own account. 

30.5 Business with the Group 

The Agent may accept deposits from , lend money to and genera lly engage in any kind of banking or other business with any 
member of the Group. 

30.6 Rights and discretions 

30.6.1 The Agent may: 

(a) rely on any representation , communication, notice or document believed by it to be genuine, correct and 
appropriate ly 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 th e Finance Documents; and 

(ii) unless it has received notice of revocation , th at those instructions have not been revoked ; and 

(c) rely on a certificate from any person: 

(i) as to any matter of fact or circumstance wh ich might reasonably be expected to be within the knowledge 
of that person ; or 
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(i i) to the effect that such person approves of any particular dealing, transaction , step , action or thing, 

as sufficient evidence th at that is the case and , in the case of paragraph (i) above, may assume the truth and 
accuracy of that certificate. 

30.6.2 The 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 (un less it has actua l knowledge of a Default arising under Clause 22.2 (Non-payment)); 
and 

(b) any right , power, authority or discretion vested in any Party or any group of Lenders has not been exercised. 

30.6.3 The Agent may engage and pay for the advice or services of any lawyers , accountants, tax advisers, surveyors or other 
professional advisers or experts. 

30.6.4 Without prejudice to the genera li ty of paragraph 30.6 .3 above or 30.6 .5 be low, the Agent may at any time engage and 
pay for the services of any lawyers to act as independent coun sel to the Agent (and so separate from any lawyers 
instructed by the Lenders) if the Agent in its reasonable opinion deems this to be necessary or desirable. 

30.6.5 The Agent may rely on the advice or services of any lawyers, accou ntants, tax adv isers , surveyors or other professional 
advisers or experts (whether obtained by the Agent or by any other Party) and sha ll not be liab le for any damages, costs 
or losses to any person , any diminution in va lue or any liability whatsoever arising as a result of it so relying. 

30.6.6 The Agent may ac t in relation to the Finance Documents through its officers, employees and agents and the Agent shall 
not: 

(a) be liable for any error of judgment made by any such person; or 

(b) be bound to supervise, or be in any way responsible for any loss incurred by reason of misconduct, omission or 
default on the part of any such person , 

unless such error or such loss was directly caused by th e Agent 's gross negligence or wi lful misconduct. 

30.6 .7 Un less a Finance Document expressly provides otherwise, the Agent may disclose to any other Party any informa tion it 
reasonably believes it has received as agent under this Agreement. 

30.6.8 Without prejudice to the genera lity of paragraph 30.6.7 above, th e Agent: 

(a) may disclose; and 

(b) on the written request of th e Borrower or the Majority Lenders shall, as soon as reasonab ly practicable, disc lose, 

the identity of a Defaulting Lender to the Borrower and to the other Finance Parties. 

30.6.9 Notwithstanding any other provision of any Finance Document to the contrary, the Agent is not obliged to do or omit to 
do anything if it would or might in its reasonable 

--------------------
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opinion constitute a breach of any law or regulation or a breach of a fiduciary duty or duty of confidentiality . 

30.6.10 Notwithstanding any provision of any Finance Document to the contrary, the Agent is not obliged to expend or risk its 
own fund s or otherwise incur any financial liability in the perfomrnnce of its duties, obligations or responsibilities or the 
exercise of any right, power, authority or discretion , if it has grounds for believing that the repayment of such funds or 
adequate indemnity against, or security for , such risk or liability is not reasonably assured to it . 

30.6.11 The Agent may at any time appoint an Affiliate , agent, attorney-in-fact or sub-agent (a "Sub-Agent") as deemed 
necessary by the Agent, to exercise all or a part of its rights , powers and duties under this Agreement or any other 
Finance Document (and Clause 30.10 (Lenders· indemnity to the Agent) shall also apply to a Sub-Agent in the 
performance of any activity under this Clause provided that no Lender shall be required to so indemnify such Sub-Agent 
where: (i) any cost, loss or liability arises by reason of such Sub-Agent's gross negligence or wilful misconduct; or (ii) if 
the claim is based on the fraud of such Sub-Agent). 

30.7 Responsibility for documentation 

The Agent is not responsible or liable for: 

30.7.1 the adequacy, accuracy or completeness of any information (whether oral or written) supplied by the Agent, 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; 

30.7.2 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 

30.7.3 any determination 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. 

30 .8 No duty to monitor 

The Agent shall not be bound to enquire: 

30.8.1 whether or not any Default has occurred; 

30.8.2 as to the performance, default or any breach by any Party of its obligations under any Finance Document; or 

30.8.3 whether any other event specified in any Finance Document has occurred. 

30.9 Exclusion of liability 

30.9.1 Without limiting paragraph 30.9.2 below (and without prejudice to any other provision of any Finance Document 
excluding or limiting the liability of the Agent), the Agent will not be liable (including, without limitation , for negligence 
or any other category of liability whatsoever) for: 

Theinfo1111ation contained herein may not be copied, adapted 01 d1striLw1ed and is not wa11 .. 111ed to bt:: accware. complett 01 timely. The 11ser assumes ;ilf 11.slr.s fo1 any cfamages 01 losses a1ising from any use of this ir1format1an. 
except lo tl1e extcni such damages orlosscs cannot be limited 01 excluded by ?pplicable l<iw. Past fina•1c1al performance is no 91:ar;;ntcc of fut111c results 



(a) any damages , costs or losses to any person , any diminution in va lue, 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 

(c) without prejudice to th e generality of paragraphs (a) and (b) above, any damages, costs or losses to any person, 
any diminution in va lue or any liability whatsoever (but not including any claim based on the fraud of the 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: nationa lisation , expropriation or other governmental actions; any regulation , currency 
restriction , devaluation or fluctuation ; market conditions affecting the execution or settlement of transactions or 
th e 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, 
in surrection or revolution; or strikes or industrial action . 

30.9.2 No Party (other than the Agent may take any proceed ings against any officer, employee or agent of the Agent in respect 
of any claim it might have against the 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 Agent may rely on this 
Clause 30.9 subject to Clause 1.3 (Third Party Rights) and the provisions of the Third Parties Act. 

30.9.3 The Agent will not be liable for any delay (or any re lated consequences) in crediting an account with an amo unt required 
under the Finance Documents to be paid by the Agent if the Agent has taken all necessary steps as soon as reasonably 
practicable to comply with th e regulations or operating procedures of any recognised clearing or settlement system used 
by the Agent for th at purpose. 

30.9.4 Nothing in this Agreement sha ll oblige the Agent to carry out: 

(a) any "know your customer" or other checks in relation to any person ; or 

(b) any check on th e extent to which any transaction contemplated by this Agreement might be unlawful for any 
Lender, 

on behalf of any Lender and each Lender confirms to the Agent that it is so lely 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 Agent. 
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30.9.5 Without prejudice to any provision of any Finance Document excluding or limiting the Agent's liability, any liability of 
the Agent arising under or in connection with any Finance Document shall be lin1ited to the amount of actual loss which 
has been finally judicially determined to have been suffered (as determined by reference to the date of default of the 
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 Agent at any time which increase the amount of that loss. In no event shall the 
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 Agent has been advised of the possibility of such loss or 
damages. 

30.10 Lenders' indemnity to the 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 Agent, within three Business Days of 
demand, against any cost, loss or liability (including, without lin1itation , for negligence or any other category of liability 
whatsoever) incurred by the Agent (otherwise than by reason of the Agent's gross negligence or wilful misconduct) (or, in the 
case of any cost, loss or liability pursuant to Clause 16.11 (Disruption to payment systems etc.), notwithstanding the Agent's 
negligence, gross negligence or any other category of liability whatsoever but not including any claim based on the fraud of the 
Agent) in acting as Agent under the Finance Documents (unless the Agent has been reimbursed by the Borrower pursuant to a 
Finance Document). 

30.11 Resignation of the Agent 

30. 11 .1 The Agent may resign and appoint one of its Affiliates acting through an office in London as successor by giving notice 
to the Lenders and the Borrower. 

30.11.2 Alternatively, the 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 Agent. 

30.11.3 If the Majority Lenders have not appointed a successor Agent in accordance with paragraph 30.11 .2 above within 20 
days after the relevant notice of resignation was given , the retiring Agent (after consultation with the Borrower) may 
appoint a successor Agent (acting through an office in London) . 

30.11.4 If the Agent wishes to resign because (acting reasonably) it has concluded that it is no longer appropriate for it to remain 
as agent and the Agent is entitled to appoint a successor Agent under paragraph 30.11.3 above, the Agent may (if it 
concludes (acting reasonably) that it is necessary to do so in order to persuade the proposed successor Agent to become 
a party to this Agreement as Agent) agree with the proposed successor Agent amendments to this Clause 30 and any 
other tenn of this Agreement dealing with the rights or obligations of the Agent consistent with then current market 
practice for the appointment and protection of corporate trustees and those amendments will bind the Parties . 

30.11 .5 The retiring Agent shall make available to the successor Agent such documents and records and provide such assistance 
as the successor Agent may reasonably request for the purposes of performing its functions as Agent under the Finance 
Documents. 

30.11.6 The Agent ' s resignation notice shall only take effect upon the appointment of a successor. 
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30. 11.7 Upon the appointment of a successor, th e retiring Agent sha ll be disc harged from any further obligation in respect of the 
Finance Documents (other th an its obligations under paragrap h 30 .11.5 abo ve) but shall remain entitled to the benefit of 
Clause 25 .3 (indemnity to th e Agent) and this Clause 30 . Any successor and each of the other Parties shall have the same 
rights and obligations amo ng themse lves as they would have had if such successor had been an original Party. 

30. 11 .8 After consultation with th e Borrower, th e Majority Lenders may, by notice to the Agent, require it to res ign in 
accordance with paragraph 30. 11 .2 above . In this event, the Agent shall resign in accordance with paragra ph 30 . I I .2 
above . 

30.11.9 The Agent shall resign in accordance with paragraph 30 .11. 2 above (and , to the extent applicable , shall use reasonable 
end eavours to appoint a successor Agent pursuant to paragraph 30 .11. 3 above) if on or after the date which is three 
months be fo re th e earliest FATCA Application Date re lating to any payment to the Agent under the Finance Docu ments, 
either: 

(a) th e Agent fa ils to respond to a request under Clause 12 .8 (FA TCA 14ormation) and the Borrower or a Lender 
reasonably be lieves that th e Agent wi ll not be (or will have ceased to be) a FATCA Exempt Party on or after that 
FATCA Application Date ; 

(b) th e infomrntion suppl ied by the Agent pursuant to Clause 12.8 (FATCA Informa tion) indicates that the Agent w ill 
not be (o r will have ceased to be) a FA TCA Exempt Party on or after th at FA TCA Application Date; or 

(c) the Agent notifies the Borrower and the Lenders that the Agent will not be (or will have ceased to be) a FATCA 
Exempt Party on or after that FATCA Application Date , 

and (in each case) the Borrower or a Lender be lieves th at a Party may be required to make a FATCA Deduction that 
would not be required if the Agent were a FATCA Exempt Party, and the Borrower or th at Lender, by notice to th e 
Agent, requires it to resign. 

30. 12 Replacement of the Agent 

30.12.1 After consultation with th e Borrower, the Majority Lenders may, by giving 30 days' notice to the Agent (or, at any time 
th e Agent is an Impaired Agent, by g iv in g any shorter notice detem1ined by the Majority Lenders) replace the Agent by 
appointin g a successor Agent (actin g throu gh an office in London). 

30.12.2 The retiring Agent shall (a t its own cost if it is an Impaired Agent and otherwise at the expense of the Lenders) make 
available to th e successo r Agent such doc uments and records and provide such assistance as the successor Agent may 
reasonably requ est for the purposes of performing its functions as Agent under the Finance Documents. 

30.12.3 The appointmen t of the successor Agent sha ll take effect on the date specified in the notice from the Majority Lenders to 
th e retiring Agent. As from that date, th e retirin g Agent shall be discharged from any furth er ob ligation in respect of the 
Finance Doc uments (other than its obligations under paragrap h 30. 12 .2 above) but shall remain entitled to th e benefit of 
this Clause 30 (and any agency fees for the account of the retiring Agent sha ll cease to accru e from (and shall be 
payab le on) th at date). 
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30.1 2.4 Any successor Agent and each of the other Parties shall have the same rights and obligations among themselves as they 
would have had if such successor had been an original Party . 

30.13 Confidentiality 

30.13.1 In acting as agent for the Finance Parties , the Agent shall be regarded as acting through its agency division , wh ich shall 
be treated as a separate entity from any other of its divisions or departments. 

30.13.2 If infonnation is received by another division or department of the Agent, it may be treated as confidential to that 
division or department and the Agent shall not be deemed to have notice of it. 

30.14 Relationship with the Lenders 

30.14.1 Subject to Clause 29.12 (Pro rata interest seltlement ), the Agent may treat the person shown in its records as Lender at 
the opening of business (in the place of the 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. 

Any Lender may by notice to the 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 and (where communication by electronic mail or other electronic means is permitted under Clause 
36.5 (Electronic communication)) electronic mail address and/or any other information required to enab le 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, electronic mail address (or such 
other infomrntion), department and officer by that Lender for the purposes of Clause 36 .2 (Conta ct details) and 
Clause 36.5 (Electronic communication), and the Agent shall be entitled to treat such person as the person entitled to 
receive all such notices, communications , infonnation and documents as though that person were that Lender. 

30. 15 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 Agent that it has been , and will continue to be, solely responsible for making its 
own independent appraisal and investigation of all risks arising under or in connection with any Finance Document, including 
but not limited to : 

30.15.1 the financial condition , status and nature of each member of the Group; 
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30.15.2 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; 

30.15 .3 whether that Lender has recourse , and the nature and extent of that recourse, against any Party or any of its respective 
assets under or in connection with any Finance Document, the transactions contemplated by the Finance Documents or 
any other agreement, arrangement or document entered into , made or executed in anticipation of, under or in connection 
with any Finance Document; and 

30. 15.4 the adequacy, accuracy or completeness of any information provided by the Agent, any Party or by 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. 

30.16 Deduction from amounts payable by the Agent 

If any Party owes an amount to the Agent under the Finance Documents, the Agent may, after giving notice to that Party, deduct 
an amount not exceeding that amount from any payment to that Party which the Agent would otherwise be obliged to make 
under the Finance Documents and apply the amount deducted in or towards satisfaction of the amount owed . For the purposes 
of the Finance Documents that Party shall be regarded as having received any amount so deducted. 

30.17 Role of Reference Banks 

30.17. 1 No Reference Bank is under any obligation to provide a quotation or any other information to the Agent. 

30.17.2 No Reference Bank will be liable for an y action taken by it under or in connection with any Finance Document, or for 
any quotation supplied by it to the Agent, unless directly caused by its gross negligence or wilful misconduct. 

30.17.3 No Party (other than the relevant Reference Bank) may take any proceedings against any officer, employee or agent of 
any Reference Bank in respect of any claim it might have against that Reference Bank or in respect of any act or 
omission of any kind by that officer, employee or agent in relation to any Finance Document, or to any quotation 
supplied by that Reference Bank to the Agent, and any officer, employee or agent of each Reference Bank may rely on 
this Clause 30.17 subject to Clause 1.3 (Third Party rights) and the provisions of the Third Parties Act. 

30.18 Third party Reference Banks 

A Reference Bank which is not a Party may rely on Clause 30 . 17 (Role of Reference Banks) , and Clause 33 (Confidentiality oj 
Funding Rates and Ref erence Bank Quotations) subject to Clause 1.3 (Third Party Rights) and the provisions of the Third Parties 
Act. 

31. SHARING AMONG THE FINANCE PARTIES 

3 I. I Payments to Finance Parties 
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If a Finance Party (a "Recovering Finance Party") receives or recovers any amount from the Borrower other than in 
accordance with Clause l 6 (Payment Mechanics) (a "Recovered Amount") and applies that amount to a payment due under the 
Finance Documents, then : 

31.1.1 the Recovering Finance Party shall , within three Business Days, notify details of the receipt or recovery to the Agent; 

31.1.2 the Agent sha ll determine whether the receipt or recovery is in excess of the amount the Recovering Finance Party would 
have been paid had the receipt or recovery been received or made by the Agent and distributed in accordance with 
Clause 16 (Payment Mechanics), without taking account of any Tax which would be imposed on the Agent in relation to 
the receipt, recovery or distribution ; and 

3 1.1.3 the Recovering Finance Party shall , within three Business Days of demand by the Agent, pay to the Agent an amount 
(the "Sharing Payment") equal to such receipt or recovery less any amount which the Agent determines may be 
retained by the Recovering Finance Party as its share of any payment to be made, in accordance with Clause l 6.6 
(Partial payments). 

3 l .2 Redistribution of payments 

The Agent shall treat the Sharing Payment 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 16.6 (Partial pay ments ) 
towards the ob ligations of the Borrower to the Sharing Finance Parties. 

3 l .3 Recovering Finance Party's rights 

On a distribution by the Agent under Clause 3 l .2 (Redistrib11tion of pay ments) 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 Recovered Amount 
equal to the Sharing Payment wi ll be treated as not having been paid by the Borrower. 

3 l .4 Reversal of redistribution 

If any part of the Sharing Payment received or recovered by a Recovering Finance Party becomes repayable and is repa id by 
that Recovering Finance Party, then : 

3 1.4. l each Sharing Finance Party shall, upon request of the Agent, pay to the Agent for the account of that Recovering Finance 
Party an amo unt equal to the appropriate part of its share of the Sharing Payment (together with an amount as is 
necessary to reimburse that Recovering Finance Party for its proportion of any interest on the Sharing Payment which 
that Recovering Finance Party is required to pay) (the "Redistributed Amount"); and 

3 1.4.2 as between the Borrower and each relevant Sharing Finance Party, an amount equa l to the relevant Redistributed Amount 
will be treated as not having been paid by th the Borrower. 

31.5 Exceptions 

3 1.5.1 This Clause 3 1 sha ll not apply to the extent that the Recovering Finance Party would not, after making any payment 
pursuant to this Clause 3 l , have a va lid and enforceable c laim aga inst the Borrower. 
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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 taking legal or arbitration proceedings, if: 

(a) it notified that other Finance Party of the legal or arbitration proceedings; and 

(b) that other Finance Party had an opportunity to participate in those legal or arbitration proceedings but did not do 
so as soon as reasonab ly practicable having received notice , and did not take separate legal or arbitration 
proceedings. 

32. CONFIDENTIALITY AND DISCLOSURE OF INFORMATION 

32 .1 Confidential Information 

Each Finance Party agrees to keep all Confidentia l Information confidential and not to disclose it to anyone, save to the extent 
permitted by Clause 32 .2 (Disclosure of Confidential Information) and Clause 32.3(Disclosure to numbering service providers), 
and to ensure that all Confidential Infomrntion is protected with security measures and a degree of care that wou ld apply to its 
own confidential information . 

32.2 Disclosure of Confidential Information 

Any Finance Party may disclose: 

32.2.I to any of its Affiliates and Related Funds and any of its or their officers, directors, employees, professional advisers, 
auditors, partners and Representatives such Confidential Information as that Finance Party shall consider appropriate if 
any person to whom the Confidentia l Information is to be given pursuant to this Clause 32.2 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 infonn if the recipient is subject to professional obligations to maintain the 
confidentiality of the infomiation or is otherwise bound by requirements of confidentiality in relation to the Confidentia l 
Information; 

32.2.2 to any person : 

(a) to (or through) whom it assigns or transfers (or may potentially assign or transfer) its rights and/or obligations 
under the Finance Documents or which succeeds (or which may potentially succeed) it as Agent and, in each 
case, to any of that person's Affi liates, 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 profess ional advisers ; 

(c) appointed by any Finance Party or by a person to whom paragraphs (a) or (b) of Clause 32 .2.2 applies to receive 
communications, notices, infomiation or documents delivered pursuant to the Finance Documents on its behalf; 
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(d) who invests in or otherwise finance s (or may potentially invest in or otherwise finance), directly or indirectly , any 
transaction referred to in paragraphs (a) or (b) of Clause 32.2.2; 

(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 Lender charges, ass igns or otherwise creates securi ty (or may do 
so) pursuant to Clause 29.1 I (Security over l enders ' rights); 

(g) to whom infonnation is required to be disclosed in connection with , and for the purposes of, any litigation , 
arbitration, administrative or other investigations, proceed ings 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 Clause 32 .2.2, 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 profession al adviser and is subject to 
professional obligations to maintain the co nfidentiality of the Confidential Information ; 

(ii) in relation to paragraph (d) of Clause 32.2.2 , the person to whom the Confidential Infom1ation is to be 
given has entered into a Confidentiality Undertaking or is otherwise bound by requirements of 
confidentiality in relation to the Confidential Jnfomrntion 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 Clause 32.2.2 above, the person to whom the Confidential 
Information is to be given is infom1ed of its confidential nature and th at some or all of such Confidential 
Information may be price-sensitive inform ation 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; 

32.2.3 to any person appo inted by that Finance Party or by a person to whom paragraph (a) or (b) of Clause 32.2.2 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 
Clause 32.2 .3 if the serv ice provider to whom th e Confidential Information is to be g iven has entered into a 
confidentiality agreement substantially in the form of th e LMA Master Confidentiality Undertaking for Use With 
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Administration/Settlement Service Providers or such other form of confidentiality undertaking agreed between the 
Borrower and the relevant Finance Party ; and 

32.2.4 to any rating agency (including its professional advisers) such Confidential Information as may be required to be 
disclosed to enab le such rating agency to carry out its normal rating activ ities 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 Confidentia l Jn formation may be price-sensitive information. 

32 .3 Disclosure to numbering service providers 

32.3. l Any Finance Party may disclose to any national or international numbering serv ice provider appointed by that Finance 
Party to provide identification numbering services in respect of this Agreement, the Facility and/or the Borrower the 
fo llowing information: 

(a) names of the Borrower; 

(b) country of domicile of the Borrower; 

(c) place of incorporation of th e Borrower; 

(d) date of this Agreement; 

(e) Clause 38 (Governing Law); 

(f) the name of the Agent; 

(g) date of each amendment and restatement of this Agreement; 

(h) amount of Total Commitments ; 

(i) currency of the Facility; 

(j) type ofFacility ; 

(k) ranking of Facility ; 

(I) Final Maturity Date for the Fac ility ; 

(m) changes to any of the infomrntion previously supp lied pursuant to paragraphs (a) to (1) above; and 

(n) such other information agreed between such Finance Party and the Borrower, 

to enab le such numbering serv ice provider to provide its usual syndicated loan numbering identification services. 

32.3.2 The Parties acknowledge and agree that each identification number ass igned to this Agreement, the Facility and/or one 
the Borrower by a numbering service provider and the infomrntion 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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32.3.3 The Borrower represents that none of the information set out in Clause 32.3 .1 above is, nor will at any time be, 
unpublished price-sensitive information. 

32.3.4 The Agent shall notify the Borrower and the oth er Finance Parties of: 

(a) the name of any numbering service provider appointed by the Agent in respect of this Agreement, th e Facility 
and/or th e 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. 

32.4 Entire agreement 

This Clause 32 constitu tes th e entire agreement between the Parties in relation to the obligations of the Finance Parties under the 
Finance Documents regarding Confidential Information , and su persedes any prev ious agreement, whether express or implied , 
regarding Confidential lnformation . 

32.5 Inside information 

Each of the Finance Parties acknowledges that some or all of the Confidential Information is or may be price-sens1t1ve 
information and that the use of such information may be regulated or prohibited by applicab le legis lation including securi ties 
law relating to insider dealing and market abuse, and each of the Finance Parties undertakes not to use any Confidential 
Information for any unlawful pu rpose. 

32 .6 Notification of disclosure 

Each of the Finance Parties agrees (to the extent pennitted by law and regulation) to infonn the Borrower: 

32.6. J of the circumstances of any disclosure of Confidential Information made pursuant to Clause 32.2 .2(e) (Disclosure of 

Confidential Information) , 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 

32.6.2 upon becoming aware that Confidential lnfomrntio n has been disclosed in breach of this Clause 32 . 

32.7 Continuing obligations 

The obligations in this Clause 32 are continuing and , in particular, shall survive and remain binding on each Finance Party for a 
period of 12 Months from the earlier of: 

32.7 .1 th e date on which all amo un ts payable by the Borrower under or in connec tion with the Finance Documents have been 
paid in full and all Commitments have been cancelled or otherwise cease to be ava ilable; and 

32.7.2 the date on which such Finance Party otherwise ceases to be a Finance Party . 

33. CONFIDENTIALITY OF FUNDING RATES 

33 . I Co nfidentiality and disclosure 
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33. 1.1 The Borrower agrees to keep each Funding Rate confidentia l and not to disclose it to anyo ne, save to the extent 
permitted by Clause 33 .1.2 . 

33.1.2 The Borrower may disclose any Funding Rate to : 

(a) any of its Affiliates and any of its or th e ir officers, directors, employees, professional adv isers, auditors, partners 
and representatives if any person to whom that Funding Rate is to be g iven pursuant to this paragraph (a) is 
infonned in writing of its confidential natu re and that it may be price-sensitive infonnation except that there shall 
be no such requirement to so inform if th e recipient is subject to professional ob ligations to maintain the 
confidentia li ty of that Funding Rate or is otherwise bound by requ ire ments of confidentia li ty in relation to it; 

(b) any person to whom in forma tion is required or requested to be disclosed by any court of competen t jurisdiction 
or any governmental, bankin g, taxa tion or other regulatory auth ority or similar body, the rules of any re levant 
stock exchange or pursuant to any app licable law or regu lation if the person to whom that Funding Rate is to be 
given is informed in writin g of its confidentia l natu re and that it may be price-sensitive infomiation except that 
th ere shall be no requirement to so inform if, in th e opinion of th e Borrower it is not practicab le to do so in the 
circumstances; 

(c) any perso n to whom information is required to be disclosed in connection with , and for the purposes of, any 
litigation , arbitration, ad ministra tive or other in vestigations, proceedings or disputes if the person to whom that 
Funding Rate is to be g iven is in fom1ed in writing of its confidentia l nature and that it may be price-sensitive 
in formation except that there shall be no requirement to so inform if, in the opinion of the Borrower it is not 
prac ticable to do so in the circumstances; and 

( d) any person, with the co nsent of the re levant Lender. 

33 .2 Related obligations 

33 .2.1 The Agent and the Borrower ac knowledge that each Funding Rate is or may be price-sensitive in fo rmation and that its 
use may be regulated or prohibited by applicable legisla tion including sec urities law re lating to insider dealing and 
market abuse and the Agent and the Borrower undertake not to u e any Fund ing Rate for any unlawfu l purpose . 

33.2.2 The Agent and the Borrower agree (to th e ex tent pem1itted by law and regulation) to infonn the re levant Lender: 

(a) of the circumstances of any disclosure made pursuant to paragraph (b) of Clause 33 .1 .2 except where such 
disclosure is made to any of th e persons referred to in th at paragraph durin g the ordinary course of its 
supervisory or regulatory func tion ; and 

(b) upon becoming aware that any information has been disc losed in breac h of this Clause 33 . 

33 .3 No Event of Default 
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No Event of Defau lt will occur under Clause 22.3 (Breach of other obligations) by reason on ly of the Borrower's fai lure to 
comply with this Clause 3 3. 

34. SEVERABILITY 

If, at any time, any provis ion of Finance Document is or becomes illega l, invalid or un enforceab le in any respect under any law 
of any jurisdiction, ne ither the legality, va lidity or enforceabi lity of the remaining provisions nor the legality, validity or 
enfo rceability of such provision under the laws of any other jurisdiction will in any way be affected or impaired . 

35. COUNTERPARTS 

Each Finance Document may be executed in any number of cou nterparts. 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 Documen t must be in writing and, unless otherwise stated, may be 
given in person , by post or by e-mail. 

36.1.2 Unless it is agreed to the contrary, any consent or agreement req uired 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 a ll communications in connection with the Finance 
Documents are those notified by that Party fo r this purpose to the Agen t on or before the date it becomes a Party . 

36.2.2 The contact details of the Borrower fo r this purpose are: 

Address: 

Te l: 

E-mail: 

Attention: 

Western Power Distribution pie 
Avon bank 
Feeder Road Bristol BS2 OTB 

44 117 933 2374 

wpd treasurycon firrns @westernpower.co.uk 

Treasury Team 

36.2.3 The contact details of th e Original Lender for this purpose are: 

Address : 

Tel: 

E-mail: 

Attention: 

9th Floor, 250 Bishopsgate, London , EC2M 4AA (Tra nsaction Management and Relationship 
Management) I Kosmo One, Tower-A, Plot No . 14, 3rd Main street, Ambattur industrial Estate, 
Chennai , India -600058 (Chennai Credit Operations) 

+44 (0) 207 063 3 180 I +44 (0) 207 672 1275 I +9 14466407355 

Andreas.Argyrou@natwest.com I matthew.pendrey@natwest.com I 
ChennaiCred itOpera tion sUK@rbs.com 

Andreas Argyrou I Matthew Pendrey I Chennai Credit Operations UK 

36.2.4 The contact details of the Agent for this purpose are : 
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Address: 9th Floor, 250 Bishopsgate, London , EC2M 4AA 

Tel: 

E-mail: 

+44(0)20 7672 0704 (int. 26720704) 

francis.carey@natwest.com 

Attention : Francis Carey 

36.2.S Any Party (other than the Agent) may change its co ntac t detail s by giv ing five Business Days ' notice to the Agent, and 
the Agent may cha nge its co ntac t details by givin g fi ve Business Days ' notice to the other Parties. 

36.2.6 Where a Party nominates a particular departmen t or officer to receive a communication , a communication will not be 
effective if it fa ils to specify th at department or officer. 

36.3 Delivery 

36.3 .1 Any communication or document made or de livered by one person to another und er or in connection with the Finance 
Documents will only be effective: 

(a) if delivered in person , when so delivered; 

(b) if by way of electronic communication, in accordance with Clause 36.5 (Electronic Communication); or 

(c) if by way of letter, when it has been left at th e relevant address or five Busin ess Days after being deposited in the 
post with postage prepaid in an envelope addressed to it at that address, 

and, if a particular department or officer is specified as part of its address details prov ided under Clause 36.2 (Conta ct 
details) , if addressed to that department or officer. 

36.3.2 Any communication or document to be made or delivered to the Agent will be effective only when actually received by 
the Agent and th en only if it is expressly marked fo r the atten tion of the department or officer identified with the Agent's 
signature below (or any substitute department or offic er as the Agent shall spec ify for this purpose) . 

36.3.3 All not ices fro m or to the Borrower sha ll be sent through the Agent. 

36.3.4 Any commun ication or document which becomes effective, in accordance with Clauses 36 .3.1 to 36 .3 .3 above, after 
5pm in the place of receipt shall be deemed only to become effective on the following day. 

36.4 Communication when the Agent is an Impaired Agent 

If the Agent is an Impaired Agent th e Parties may, in stead of communicating with each other through the Agent, communicate 
with each other directly and (while the Agent is an Impaired Agent) a ll the provisions of the Finance Documents which require 
communications to be made or notices to be given to or by the Agent shall be varied so that co mmunication s may be made and 
notices given to or by the relevant Parti es direc tl y. This provision shall not operate after a replacement Agent has been 
appointed . 

36.5 Electronic communication 

36.S. J Any communication to be made between the Parties under or in connection with th e Finance Documents may be made 
by electronic mail or other electronic means (in cluding, witho ut lin1itation, by way of posting to a secure website) if the 
Parties : 
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(a) notify each other in writing of their electronic mail address and/or any other information required to enab le the 
transmission of information by that means; and 

(b) notify each other of any change to their add ress or any other such infom1ation supplied by them by not less than 
five Business Days' notice. 

36.5.2 Any such electronic communication as specified in Clause 36.5 .1 will be effective only when actually received (or made 
availab le) in readable fom1. 

36.5.3 Any electronic communication wh ich becomes effective, in accordance with Clause 36.5 .3, after 5:00 p.m. in the place 
in which the Party to whom the relevant communication is sent or made available has its address for the purpose of thi s 
Agreement shall be deemed only to become effective on the following day. 

36.5.4 Any reference in a Finance Document to a communication being sent or received shall be construed to include that 
communication being made ava ilable in accordance with this Clause 36 .5. 

37. LANGUAGE 

37. 1.1 Any notice given under or in connection with a Finance Document must be in Eng lish. 

37. 1.2 Any other document provided under or in connection with a Finance Document must be: 

(a) in English ; or 

(b) if not in English and so required by the Agent, accompanied by a certified English translation. In this case, the 
English translatio n preva ils unless the document is a statutory or other officia l document. 

38. GOVERNING LAW 

This Agreement and any non-contracnia l obligations arising out of or in connection with it are governed by Engli sh law. 

39. ENFORCEMENT 

39 .1 Jurisdiction 

39.1. 1 The English courts have exclu sive jurisdiction to settle any dispute in connection with any Finance Document inc luding 
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 co nvenient 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. 

This Agreement has been entered into on the date stated at the beginning of this Agreement. 

------------------------- --- - - - - - - ------ -----------
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Name of Original Lender 

National Westminster Bank pie 

Total 

Source: KEW SK' 1.ITIUTIES CO. 10-0. Augusl 06. 2019 

SCHEDULE 1 

ORIGINAL PARTIES 

Commitment(£) 

50,000,000 

50,000,000 

Treaty Passport scheme reference 
number and jurisdiction of tax residence 

(if applicable) 

NIA 
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SCHEDULE 2 

CONDITIONS PRECEDENT 

The Borrower 

1. A certified copy of the constitutional documents of the Borrower. 

2. A certified copy of a resolution of the board of directors or a committee of the board of directors of the Borrower approving the 
terms of, and the transactions contemplated by, the Finance Documents. 

3. A specimen of the signature of each person authorised on behalf of the Borrower to , and who on or prior to the Drawdown Date 
will , execute any Finance Document or 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 m 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 Latham & Watkins LLP, legal advisers to the Borrower addressed to the Original Lender. 

Other documents and evidence 

7. A copy of this Agreement signed by the Borrower . 

8. Evidence that all costs and expenses then due and payable from the Borrower under this Agreement have been or will be paid 
no later than the Drawdown Date . 

9. The Original Financial Statements. 
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SCHEDULE 3 

REQUEST 

To: National Westminster Bank pie as Agent 

From: Western Power Distribution pie 

Date: [• ] 

Western Power Distribution pie - £50,000,000 Facility Agreement dated [• ] June 2019 (the " Agreement") 

I . We refer to th e Agreement. Thi s is a Requ est. Term s defined in th e Agreement have the sa me meaning in th is Request unless 
given a different meaning in this Request. 

2. We wish to borrow a Loan on the fo llowing terms: 

(a) Drawdown Date: [• ] 2019 

(b) Amount: £50,000,000 

(c) Interest Period: 3 months 

3. We confirn1 that each condi tion precedent under th e Agreement which must be sa tisfied on the date of this Requ est is so 
satisfied . 

4. The proceeds of this Loan should be credited to [a ccount] and our payment instru ctions are [• ]. 

5. This Requ est is irrevocab le. 

By: 

WESTERN POWER DISTRIBUTION PLC 
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SCHEDULE 4 

FORM OF TRANSFER CERTIFICATE 

To: National Westminster Bank pie as Agent 

From: [THE EXISTING LENDER] (the " Existing Lender") and [THE NEW LENDER] (the "New Lender") 

Date: [• ] 

Western Power Distribution pie - £50,000,000 Facility Agreement dated [• ] June 2019 (the "Agreement") 

We refer to the Agreement. This is a Transfer Certificate . 

I. The Existing Lender and the New Lender agree to the Existing Lender transferring to the New Lender by novation , and in 
accordance with Clause 29.5 (Pro cedure for transfer) , all of the Existing Lender 's rights and obligations under the Agreement 
and other Finance Documents which relate to that portion of the Existing Lender's Commitment(s) and participations in the Loan 
as specified in the Schedule. 

2. The proposed Transfer Date is [• ]. 

3. The adm inistrative detai ls of the New Lender for the purposes of th e Agreement are set out in the Schedule. 

4. The ew Lender expressly acknowledges the limitations on the Existing Lender 's obligations set out in Clause 29.8 (limitation 
of responsibility of Existing Lenders) of the Agreement. 

5. The ew Lender represents that it is : 

(a) [a Qualifying Lender (other than a Treaty Lender);] 

(b) [a Treaty Lender;] 

(c) [not a Qualifying Lender] .* 

6. The New Lender co nfirms that it is not: 

(a) a Competitor; 

(b) [a Distressed Debt Fund; or 

(c) a Hedge Fund.] 1 

7 . [The New Lender confinns that the person beneficially entitled to interest payable to th at 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 This confinnation is not required if an Even of Defa ult is continu ing. 
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(i) a company so resident in the United Kingdom ; or 

(i i) a company not so resident in th e United Kin gdom which carries on a trade in the United Kingdom through a 
permanent establishmen t and which brings into account in computing its chargeab le profits (within the meaning 
of section 19 of th e CTA 2009) th e whole of any share of interest payable in respect of that advance that fa lls to 
it by rea so n of Part 17 of the CTA 2009 ; or 

(c) a company not so resident in the United Kingdom which carries on a trade in th e United Kingdom through a perman ent 
es tablishment and which brings into account interest payable in respect of th at advance in co mputing the chargeable 
profits (within the meaning of section 19 of the CTA 2009) of that company.]** 

8. [The New Lender confinns 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 payab le to it by the Borrower is genera lly subject to full 
exemption from UK withholding tax an d notifies the Borrower that it wishes the scheme to apply to the Agreement. ]**** 

9. This Transfer Certificate and any non-contrac tual obligations arising out of or in con nection with it are governed by English law. 

OTES: 

* 
** 

*** 

**** 

Delete as app licable - each New Lender is req uired to confirm which of these three categories it fa lls within . 

Include if New Lender comes within paragraph (a)(ii) of th e definition of Qualifying Lender in Clause 12.1 (Definitions) 
of the Agreement. 

In sert jurisdiction of tax residence. 

This confimrntion must be included if the New Lender hold s a passport under the HMRC DT Treaty Passport scheme 
and wishes that scheme to apply to the Agreement. 
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THE SCHEDULE 

Rights and obligations to be transferred by novation 

[insert relevant details , in cluding applicable Commitment (or part)] 

Administrative details of the New Lender 

[insert details of Facility Office, address for notices and payment deta ils etc. ] 

(EXISTI NG LENDER} (NEW LENDER} 

By: By: 

The Transfer Date is confinned as [•]. 

[Agent] 

By: 
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SCHEDULE 5 

FORM OF ASSIGNMENT AGREEMENT 

To: National Westminster Bank pie as Agent and Western Power Distribution pie as Borrower 

From : [THE EX ISTING LENDER] (the " Existing Lender") and [THE NEW LENDER] (the "New Lender") 

Date: [• ] 

Western Power Distribution plc - £50,000,000 Facility Agreement dated [• ] June 2019 (the " Agreemenf' ) 

I. We refer to the Agreement. This is an Assignment Agreement. Tenns defin ed in th e Agreement have the same meaning in this 
Assignment Agreement unless g iven a different meaning in th is Assignment Agreement. 

2. We refer to Clause 29 .6 (Procedure for assignmen t) of th e Agreement: 

(a) The Existing Lender assigns abso lutely to the New Lender all the rights of the Ex isting Lender under the Agreement and 
the other Finance Documents which relate to th at portion of the Existing Lender 's Co mmitment 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 correspo nd to that portion of the 
Existing Lender 's Commitment and participations in Loans under th e Agreement specified in the Schedule. 

(c) The New Lender becomes a Party as a Lend er and is bound by obligations equivalent to th ose from which th e Ex isting 
Lender is released under paragraph (b) above . 

3. The proposed Transfer Date is[• ]. 

4. On the Transfer Date th e New Lender becomes Party to the Finance Documents as a Lender. 

5. The Fac ility Office and address and attention details for notices of the New Lender for the purposes of Clause 36.2 (Co ntact 
Details) of the Agreement are set ou t in th e Schedule. 

6. The ew Lender express ly acknowledges the lim ita tions on the Exist ing Lender 's ob ligations set out in Clause 29 .8 (Limitation 
of Existing Lender) of th e Agreement. 

7. The New Lender co nfirms that it is not: 

(a) a Competitor; 

(b) [a Distressed Debt Fund ; or 

(c) a Hedge Fund.]2 

8. The New Lender represents th at it is: 

(a) [a Qualifying Lender (other than a Treaty Lender);] 
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2·· This confinnation is not required if an Event of Default is continuin g. 

(b) [a Treaty Lender;] 

(c) [not a Qualifying Lender]. * 

9. [The New Lender confinns that the person beneficially entitled to interest payable to that Lender in respect of an advance under 
a Finance Document is ei ther: 

(a) a company resident in the United Kingdom for Uni ted Kingdom tax purposes; 

(b) a partnership each member of which is: 

(i) a company so resident in the United Kingdom ; or 

(i i) a company not so resident in the United Kin gdom wh ich carries on a trade in the United Kingdom through a 
pennanent establishment and which brings into accou nt in computing its chargeable profits (within th e 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 1 7 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 pennanent 
esta blishment 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 .]** 

10. [The ew Lender confinns th at it holds a passport under the HMRC DT Treaty passport scheme (reference number [ • ]) and is 
tax resident in[• ]*** , so that interest payable to it by the Borrower is generally subject to full exemption from UK withho ld ing 
tax and notifies the Borrower that it wishes the scheme to app ly to the Agreement.]**** 

1 1. This Assignment Agreement acts as notice to the Borrower of th e assignment referred to in this Assignment Agreement. 

12. This Assignment Agreement may be executed in any number of counterparts and this has the sa me effect as if the signatures on 
the counterparts were on a sing le copy of this Assignment Agreement. 

13. This Assignment Agreemen t and any non-contractua l obligations arising out of or in connection with it are governed by Eng lish 
law. 

14. This Assignment Agreement has been entered into on the date stated at the beginning of this Assignment Agreement. 

NOTES: 

* 
** 

*** 

Delete as appl icab le - each New Lender is required to co nfim1 which of these three categories it falls within. 

Include if New Lender comes within paragraph (a)( ii) of th e definition of Qualifying Lender in Clause 12.1 (Definitions) 
of the Agreement. 

In sert jurisdiction of tax residence. 
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**** This confinnation must be in cluded if the New Lender holds a passport under the HMRC OT Treaty Passport scheme 
and wishes that scheme to app ly to the Agreement. 
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THE SCHEDULE 

Rights to be assigned and obligations to be released and undertaken 

[insert relevant details J 

[Fa cility office address and attention details.for notices and account details for pay ments] 

[Existing Lender) [New Lender] 

By: By: 

This Assignment Agreement is accepted as an Assignment Agreement for the purposes of the Agreement by the Agent and the Transfer 
Date is confirmed as [• ). 

Signature of this Assignment Agreement by the Agent constitutes confirmation by the Agent of receipt of notice of the assign ment 
referred to herein , which notice the Agent receives on behalf of each Finance Party . 

[Agent] 

By: 

Suuire: f-ENT C\Y ITILITIES CO. 10-0 A.1~u. m;, 2019 
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SCHEDULE 6 

FORM OF COMPLIANCE CERTIFICATE 

To : National Westminster Bank pie as Agent 

From : Western Power Distribution pie 

Date: [• ) 

Western Power Distr ibution pie - £50,000,000 Facility Agreement dated [• ) June 2019 (the " Agreement" ) 

1. We refer to th e Agreement. Th is is a Compliance Certificate . 

2. We confirm that as al [relevan t tes ting date], Conso lidated EBITDA for the Calculation Period ending on such date was [ • ) and 
Interest Payable was [• ], therefore the ratio of Consolidated EBlTDA to Interest Payable fo r the Calculation Period ending on 
such da te was [• ) to 1. 

3. We confirm that as at [re levant testing date], Regulatory Asset Va lue was [ • ] and Tota l Net Debt was [• ); th erefore Total Net 
Debt does not exceed 87 .5% of the Regulatory Asset Valu e. 

4. We set out below ca lcula tions establishing the figures in paragraphs 2 and 3 above: [• ). 

5. [We confi rm th at no Default is outstandin g as at [relevant test in g date] .]3 

WESTERN POWER DISTRIBUTIO N PLC 

By: 

Director 

Director 

l .Jf th is statement cannot be made , the certi fica te should identi fy any Defau lt that is outstanding and the steps, if any, be ing taken to remedy it. 
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SCHEDULE 7 

TIMETABLES 

Delivery of a duly completed Request in accordance with Clause D-1 
5.1 (Giving of Requests) 

10:00 a.m. 

LIBOR is fixed Quotation Day as of 11.00 a. m. 

Agent notifies the Lenders of the Loan in accordance with Clause D-1 
5.4 (Advance of Loan) 

4:00 p.m. 

Reference Bank Rate calculated by reference to available Quotation Day as of 11.30 a .m. 
quotations in accordance with Clause I 0 .2 (Calculation of 
Reference Bank Rate) 

"D" = date of drawdown or, if applicable, in the case of a Loan that has already been borrowed , the first day of the relevant Interest 
Period for that Loan . 

"D- X"= Business Days prior to date of drawdown. 
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SCHEDULE 8 

FORM OF SUBORDINATION DEED 

THIS SUBORDINATION DEED is entered into as a deed on[•] and is made BETWEEN: 

( I) WESTERN POWER DISTRIBUTION PLC (registered number 09223384) (the 
" Borrower" ); 

(2) !SUBORDINATED CREDITOR] (the " Subordinated Creditor"); and 

(3) NATIONAL WESTMINSTER BANK PLC, as Agent actin g on behalf of the Lenders (each as defined below) (the "Agent"). 

I. INTERPRETATION 

I . I Definitions 

In th is Deed: 

Agreement means the £50,000 ,000 faci lity agreement dated [• ] June 2019 between , among others, Western Power 
Distribution pie as the Borrower and National Westminster Bank pie as Agent. 

Certificate means a document substantially in th e fom1 set out in Annex 2 (Fann 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 
Subordin ated Finance Document; 

(b) the payment of any interest, fee or charge accrued or due under or any other amo unt payable in connection with 
the Subordinated Finance Document; or 

(c) the purchase, redemption , defeasance or discharge of any amount outstand in g under the Subordinated Finance 
Document, 

provided that, on or prior to the date of such payment, th e Borrower has delivered a certificate to the Agent confirmi ng that, 
taking into account such payment, Total Net Debt w ill not exceed 85 % and the Borrower will be in compliance w ith its 
obligations under Clause 20.3 (Interest Cover), in each case on each o f the two immediately succeeding Ca lculation Dates. 

Senior Debt means any present or future liability (actu al or contingent) payable or owing by th e Borrower to a Finance Party 
under or in connection with th e 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 
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any commitment or liability, whether present or future , actual or contingent, in relation to the Facility, as determined by the 
Agent. 

Subordinated Creditor Accession Deed means a deed substantially in the form set ou t in Annex I (Form of Subordinated 
Creditor Accession Deed). 

Subordinated Debt means any present or future liability (actual or contingent) payable or owing by the Borrower to the 
Subordinated Creditor under or in connection with any Subordinated Finance Document. 

Subordinated Finance Document means [• ]. 

l .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 , sha ll rank senior in priority to the 
Subordinated Debt. 

2.2 Undertakings of the Borrower 

The Borrower must not without the prior consent of the Lenders: 

(a) make any payment whatsoever in respect of the Subordinated Debt other than a Pem1itted Subordinated Debt Payment; 
or 

(b) secure, in any manner, a ll or any part of the Subordinated Debt; or 

(c) defease , in any manner, all or any part of th e Subordinated Debt; or 

(d) give any financia l 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 a ll or any part of the Subordinated Debt; or 

-------- - --- --- -------

f c vt:•td t} M .rrungstar Do Jll H Rt:.E:dld 
9

·' 

The info1t11ation ccntained he1eir1 may not be copied. udapted or rl1stnbuled .. rid 1~ tHJI wa11antea lo Lt. dcc111.t1 .. o.:cm1plt:tt: 01 timely. The usEt assumes all 11s~s lot d11y damagt:> 01 losses .ir1smg from anyt1s~ of this Jnlorma11on. 
except to the tJxter I s11ch damages 01 losses carinot t..c limited 01 cxc/11dc-d by ~pp/1c.:ible /a,;v f'ast f1t10•1t1at prrformarte.c 1~ no y11l.l1a~lcc of future results 



(e) procure any oth er person to do any of the ac ts or take any of th e ac tions referred to paragraphs (a) to (d) 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 ex ist or receive th e benefit of any Security Interest, guarantee , indemnity or oth er assurance against loss in 
respect of a ll or any of the Subordinated Debt or all or any rights which it may have aga inst the Borrower in respect of 
a ll 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 
tenninated, impaired or adverse ly affected . 

2.3.2 The Subordinated Creditor will not without th e 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 oth erwise 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 suppor1 or take any steps with a view to , or which may lead to : 

(i) any in so lvency, liquidation , reorga nisation , administration or disso lution proceedin gs; 

(ii ) any vo luntary arrangemen t or assign men t for th e benefi t of creditors; or 

(iii) any sin1 ilar proceedings, 

involving the Borrower or any of its Subsidiaries, whether by petition , convening a meetin g, voting for a resolution or 
otherwise; 

(c) bring or support any legal proceedings against the Borrower or any of its Subsidiaries; or 

(d) otherwise exercise any remedy fo r the recovery of all or any par1 of the Subordinated Debt (inc luding, without limitation , 
the exercise of any right of se t-off, counterc laim or lien). 

2.3.4 If th e Subordinated Cred itor rece ives any payment which is in breach of any Fin ance Document, it sha ll ho ld such sums on tru st 
fo r the Agent (acting on behalf of the Lenders) and pay them immediately to the Agent (actin g on behalf of th e Lenders) to be 
appl ied against the Senior Debt. 

2.3 .5 The Subordinated Credito r and th e Borrower hereby agree for the benefi t of th e Agent and the Lenders th at, notwith standing the 
terms of the Subordinated Finance Document and any agreement re latin g to the Subordinated Debt, the Subordinated Debt is 
made ava ilab le on tem1s such that it is not, save for a Permitted Subordinated Debt Payment or otherwise with th e consent of the 
Lenders, repayable unless and until the Senior Debt Discharge Date shall have occurred . 
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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 Borrower or the proceeds thereof, to creditors of 
the Borrower, by reason of the liquidation, dissolution or other winding-up of the Borrower 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 Bo1TOwer, or the Borrower becomes subject to any event mentioned in 
Clause 22.6 (Insolve11 cy 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 Borrower 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 Agent (acting on behalf of the Lenders) to be applied against the Senior 
Debt; 

(d) the Subordinated Creditor acknowledges the rights of the 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 Agent's own name or otherwise, as the 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 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 which that Subordinated Creditor has authorised the 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 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 Borrower. 

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 Agent for application in accordance with the tem1s 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. 

--------
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4. NEW MONEY 

The Subordinated Creditor hereby agrees that the Agent (acting on behalf of the Lenders) may, at its discretion, increase the 
facility made available to the Borrower and make further advances to the Borrower, 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. 

7. ASSIGNMENT 

7. I. I The 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 

The Agent shall hold the benefit of this Deed upon trust for itself and the Lenders . 

9. TERMINATION 

Subject to Clause 4 (New Mon ey), 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: NATIONAL WESTMINSTER BANK PLC, as Agent 

To: WESTERN POWER DISTRIBUTION PLC 

From: [Acceding Subordinated Creditor] 

THIS DEED is made on [date] by [A cceding Subordinated Creditor] (th e "Acceding Subordinated Creditor") in relation to the 
subordination deed (the "Subordination Deed") dated [•] between, among others, Western Power Distribution pie. as Company, 
National Westminster Bank pie as Agent and the Subordinated Creditor (as defined in the Subordination Deed) . Tenns 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 th e 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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Company 

EXECUTED as a DEED 
By WESTERN POWER DISTRIBUTION PLC 
acting by 

In the presence of: 

Witness ' s Signature: 

Name: 

Address : 

Company contact details: 

Address: 
Phone number: 

E-mail: 
Attention: 

Subordinated Creditor 

EXECUTED as a DEED 
by (SUBORDI NATED CREDITOR( 
ac ting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

S<,U'l.e: f\Ef<T CK\ llTIUTl[S CO. 10-0. AcJCj•.l'I 05. 2019 

[•] 
[•] 
[•] 
[•] 

SIGNATORIES 

Subordination Deed 

Director 

Director 
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Subordinated Creditor contact details: 

Address: 
Phone number: 

E-mail 
Attention: : 

Agent 

EXECUTED as a DEED 
by [•] 
acting by 

In the presence of: 

Witness 's Signature : 

Name: 

Address: 

Facility Agent contact details: 

Address: 
Phone number: 

E-mail 
Attent ion:: 

Scu11 e: KENT '['' llTILITIES CO. 10-0, AugJ't U6. <019 

[•] 
[•] 

[•] 
[•] 

[•] 
[•] 

[• ] 
[•] 

Director 
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Borrower 

EXECUTED by 
WESTERN POWER DISTRIBUTION PLC 
acting by Ian Robert Will iams 

SIGNATORIES 

(Si"n ed bv Ian Robert Williams! 
Director 

[Signa ture Page to th e £50,000,000 Facility Agreement} 
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Exhi bit 3 1 (a) 

CERTIFICATION 
1, WILLlAM H. SPENCE, certify that: 

I . I have reviewed thi s quarterl y report on Fom1 I 0-Q of PPL Corp ora tion (the "reg istrant"); 

2. Based on my knowledge , thi s 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 sta tements were made, not misleading with respect to the period covered by thi s 
report ; 

3. Based on my knowledge, the financial statements, and other financial in fo nnation included in this report, fairl y present in all material respects the 
fin anc ia l condition , results of operations and cash flows of the reg istrant as of, and for, the periods presented in this report; 

4. The registrant's other certi fying officer and I are responsible for establishing and mainta ining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e)and 15d-15(e))and internal cont rol over financial reporting (as de fin ed in Exchange Act Rul es 13a-15(f)and 15d-
15(f)) for the reg istrant and have: 

a. Designed such di sclosure control s and procedures, or caused such disc losure control s and procedures to be designed under our supervision, 
to ensure that materia l infonnation relating to the reg istra nt, including its conso lidated subsid iari es, is made known to us by others within 
those entities, part icu larl y during the peri od in wh ich th is report is being prepared ; 

b. Designed such internal control over financial reporti ng, or caused such in tern al cont rol over financial reporting to be designed under our 
supervision , to prov ide reasonable assurance regarding the reli abi lity of financial reporting and the preparation offinancial statements for 
exte rn al purposes in accordance with genera ll y acce pted accounting principles; 

c. Eva luated the effectiveness of the registran t's di sclosure control s and procedures and presented in thi s report our conclusions abo ut the 
effect iveness of the disclosure controls and procedures, as of th e end of the period covered by this report based on such eva luation; and 

d . Di sc losed in this repo rt any change in the reg istrant's internal control over financial reporting that occurred during the regist rant's most 
recent fisca l quarter (the reg istrant 's fourth fi sca l quarter in the case of an annual report) that has materi all y affected , or is reasonably likely 
to materia ll y affect, the registrant 's intern a l cont rol over financial reporting ; and 

5. The reg istrant's other certi fying officer and I have di sc losed , based on o ur most recent eva luation of internal contro l over financial reporting, to the 
registrant's auditors and the audit committee of the reg istra nt 's board of directors (o r persons perfonning the equi valen t fi.mc tions): 

a. All significant deficiencies and materia l weaknesses in the design or operation of internal contro l over financial reporting which are 
reasonably likely to adversely affect the reg istran t's abil ity to record, process, sununarize and report financial infonnation; and 

b. Any fraud , whether or not material , that invo lves management or other employees who have a significant role in the registrant's in te rnal 
control over financial reporting. 

Date: August 6, 2019 

Sourro: KE~T ICKY UTlll11ES CO. 10-0. AJgu>l OC 2019 

Isl William H. Spence 

William H. Spence 

Chainnan and Chief Executive Officer 

(Principal Execut ive Officer) 

PPL Corpora tion 

Prwf'1ed b, Mr,rn1n9stor Dor:ument ResearrhSM 
The information contained he1eit1 may not be copied. adapted 01 d1slr1buted and is not wa11anted to be accurate. comp/ere 01 timr:fy. Th e tJset assumes a111;s,.s for any damages or losses atising /10111 any use of tl1is information, 
except to the cxtcrlt such damages or losses catJnof be lfmitcd or cxc/11oed by applicable law Pi•St financial performance is no guatantcc of futtue result s 



Exhibi t 31 (b) 

CERTtFICATIO 1 

1, JOSEPH P. BERGSTEIN, JR., cert ify that : 

1. I have reviewed this quarterly report on Forni I 0-Q of PPL Corpo rat ion (the "registrant "); 

2. Based on my knowledge , th is 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 o f the circumstances under which such statements were made, not mi slead ing with respect to the period covered by thi s 
report ; 

3. Based on my knowledge, the fi nancial statements, and other fin anc ial infonnation included in thi s report , fairl y present in all material respects the 
financial condi tion , results ofoperations and cash flows of th e reg istrant as of, and for, the peri ods presented in this report; 

4. The reg istrant 's other certi fyi ng officer and I are responsible for establi shing and maintai ning disclosure contro ls and procedures (as defined in 
Exchange Act Rules I 3a- l 5(e) and I 5d-l 5(e)) and internal contro l over financial reporting (as defined in Exchange Act Rul es I 3a-l 5(f) and I 5d-
15(f)) fo r the registrant and have: 

a. Designed such di sclosure con trol s and procedures, or caused such di sc losure control s and procedures to be designed under our supervi sion, 
to ensure that materia l infom1ation relating to the reg istrant , including its consolidated subsidiaries, is made known to us by others within 
those entities , part icularl y during the period in whi ch th is report is being prepared; 

b. Designed such internal contro l over financia l reporting , o r caused such internal con trol over financi al reporting to be designed under our 
supervi sion, to provide reaso nable assurance regarding the reli ability of financial reporting and the preparation of financial statements for 
externa l purposes in accordance with generall y accepted accounting principles; 

c. Evaluated the effectiveness of the reg istrant 's di sclosure contro ls and procedures and presented in thi s report our conclusions about the 
effectiveness of th e disclosure contro ls and procedures , as of the end of the period covered by thi s report based on such eva luation; and 

d . Disc losed in thi s report any change in the registrant's internal contro l over fin ancial report ing that occurred during the registrant 's most 
recent fiscal quarter (the regi strant 's fourth fiscal quarter in the case of an annual report ) that has materia ll y affected , or is reasonably likely 
to materiall y affect, the registrant's internal contro l over financial reporting; and 

5. The registrant's other certify ing officer and I have disc losed , based on our most recent eva luation of interna l control over financial reporting, to the 
registran t's auditors and the audit committee of th e reg istrant's board of directors (or persons perfolllling the equivalent functions): 

a. All signifi cant defic iencies and materia l weaknesses in the design or operation of interna l control over financial reporting which are 
reasonabl y likely to adversely affect the reg istra nt's ability to record , process, sunm1arize and report financial infom1ation ; and 

b . Any fraud, whether or not material , that invo lves management or other employees who have a significant ro le in the reg istrant's internal 
control over fi nancia l reporting. 

Date: August 6, 20 19 

Sou11 e: KENT' 'L 'I llTlclllES CO. I 0-0. Augu;i 05, 20 19 

Isl Joseph P. Bergste in , Jr. 

Joseph P. Bergstei n, Jr. 

Senior Vice Presiden t and Chi ef Financial Officer 

(Principal Financial Officer) 

PPL Corporation 

F'l·wf·td tr Mr111ing:;ta1 Dr .un~ent Resea1rhsr·' 
The information contained he;eln may not be copied, odapted ord1strib111ed and is no1 wa11a11tea lo be accurate complete 01 timely. The 11se1 asswnes «II risks to1 any damages 01 losses arising from any use of lt1is informat ion. 
except to the cxter·t 5(:ch damages or losses cannot be limited 01 excluded byapplic;ibfe law Past financial perlom1<.11cc is 110 guaiante<! of fututc results 



Exhib it 31 (c) 

CERTIFICATION 
I, GREGORY N. DUDKIN, certify that: 

I. I have rev iewed this quarterly report on Forni I 0-Q of PPL Electric Utiliti es Corporation (the "registrant"); 

2 . Based on my knowledge , this report does not contai n 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 wi th respect to the period covered by this 
report ; 

3. Based on my knowledge, the financial statements, and other financial infonnation included in thi s report , fairly present in all material respects the 
financial condition, resul ts ofo perations 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 estab li shing and maintaining disclosure contro ls and procedures (as defined in 
Exchange Act Ru les I 3a- l 5(e) and I 5d-I 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules I 3a-15(f) and I 5d­
l 5(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, 
to ensure that material inforn1ation re lating 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 contro l over financial reporting. or caused such internal control over financial reporting to be designed under o ur 
supervision, to provide reasonable assurance regarding the reliability of financia l reporting and the preparation of financ ial statements for 
externa l purposes in accordance wi th generally accepted accounting principles; 

c. Evaluated the effectiveness of the registrant's disclosure cont rols and procedures and presented in this report our concl usions about the 
effect iveness of the disclosure contro ls and procedures. as of the end of the period covered by th is report based on such evaluation ; and 

d. Disclosed in this report any change in the registrant's interna l con trol 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 certifyi ng officer and I have disclosed, based on our most recent eva luation of internal control over financial reporting, to the 
registran t's audi tors and the audi t 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 contro l over financial reporting which are 
reasonab ly likely to adverse ly affect the registrant's ability to record , process, sunui1arize and report financi a l inforn1at ion; and 

b. Any fraud , whether o r not material , that involves management or other empl oyees who have a signi ficant role in the registrant's internal 
contro l over financial reporting. 

Date: August 6, 20 19 

Sour< e: KE~ - C' Y U'ILITIES CO. t0-0. Augu't Ob 2019 

Isl Gregory N. Dudkin 

Gregory N. Dudkin 

President 

(Principal Executive Officer) 

PPL Electric Utilities Corporat ion 

rv.vert:d u, Morningstar OuCU!l1t:llt Rt:sea1rh 5
M 

The mfotmation contamed herein may not be copied. adapted 01 d15tnb11ted and i£ 110! watt anted to be <Jccur.Jte complete 01 timely. Thf: uset assume:; all usJ..s 101 any damages 01 losses a11sing f1om any 11se of this information 
except lo the exter>r such damages or losses cannot be limitC'd 01 excluded by applic;ib/c law Pas I financial perlor1:1~nce is no gua1ante<> of future 1cs111ts 



Exhib it 3 1 (d) 

CERTIFICATION 
I, STEPHEN K. BREININGER, cert ify that: 

I . I have rev iewed thi s quarterl y report on Forni 10-Q of PPL Electric Utili ties Corpora ti on (the "registrant"); 

2. Based on my knowledge, th is report does no t conta in any un true statemen t ofa materi al fac t or omit to state a materi al fac t necessary to make the 
statements made, in light of the circumstances under wh ich such statements were made, not mislead ing with respect to the peri od covered by thi s 
report ; 

3. Based on my knowledge, the fi nancia l statements, and other fi nancia l in fo rn1ation included in th is report , fa irly present in all material respects the 
financia l condi tion, resu lts ofoperations and cash flows of the reg istrant as of, and for, the peri ods presented in thi s repo rt ; 

4 . The reg istrant 's other cert ify ing officer and I are respons ib le for establi shi ng and maintain ing disclosure contro ls and procedu res (as defin ed in 
Exchange Act Rules l 3a- l 5(e) and l 5d- l 5(e)) and internal con tro l over financia l report ing (as de fi ned in Exchange Act Rul es 13a-l 5(f) and l 5d­
l 5(f)) for the registrant and have: 

a. Designed such di sclosure contro ls and procedures, or caused such di sc losure contro ls and procedu res to be designed under our supervision, 
to ensure that materia l info rn1ati on re lating to the registrant, including its consolidated sub sid iari es, is made known to us by others with in 
those entiti es , part icul arl y duri ng the peri od in wh ich thi s report is being prepared; 

b. Designed such internal con tro l over fi nanc ial repo rt ing , or caused such interna l cont rol over fi nancial reporting to be designed under our 
superv ision , to provide reasonable assurance regarding the reliabi li ty of fi nancial report ing and the preparation of financial statements for 
ex ternal purposes in accordance with genera lly accepted accounting pri ncipl es; 

c. Evaluated the effectiveness o f the reg istran t's d isclosure cont rols and procedu res and presented in thi s report o ur conclusions abo ut the 
effectiveness of the d isc losure contro ls and procedu res , as of the end of the period covered by thi s report based on such eval uation; and 

d. Disclosed in thi s repo rt any change in the reg istrant 's interna l control over fin ancial repo rti ng that occurred duri ng the registrant's most 
recent fi scal quart er (the reg istra nt's fo urth fiscal quart er in the case of an annual report) that has materi all y affected , or is reaso nably likely 
to materi a ll y affect, the registrant 's interna l contro l over fi nancia l reporting; and 

5. The reg istrant 's other certi fying officer and I have d isclosed , based on our most recent eva luation of internal contro l over fina ncial reporting, to the 
reg istrant's aud itors and th e audi t committ ee of th e reg istrant's boa rd o f di rectors (or persons perfomiing the equiva lent fimct ions): 

a. All signi fican t deficiencies and materia l weaknesses in the design or operation of interna l contro l over fi nancial reporting which are 
reaso nably likely to adverse ly affect the registra nt's ab ility to reco rd , process, sunm1arize and report fi nancial inforn1ation; and 

b. Any fra ud , wheth er or not material , that invo lves management o r other empl oyees who have a signi ficant role in the registrant 's internal 
contro l over fi nancia l report ing . 

Date: August 6, 20 19 

Sou11 o: KEN- CK\' llTt;ITIES CO tO·O 4.l[IJ'i Ob. 2019 

Isl Stephen K. Brei ninger 

Stephen K. Bre ininger 

Vice President-Finance and Regul atory Affairs and Controller 

(Pri ncipal Financial Officer) 

PPL Electri c Util iti es Corporation 

Pi \'vf 1ed by Morr.ingstcit Orn.LHl !Pnt Researr.hSM 
The mfo1mation ccntained herein may not be copied, .. dapted 01 distnbured and is not wa,,anted lo be acc.11rah:. complete 01 timf:!y The 11sf:1 assumes aft 11sks for any clamag~s 01 losses arising f1om any 11seof this information, 
except to the extent such damages or losses carinot be limited 01 excluded by applicabfo laN Pas I fma"lcial perlorm;,,ncl is 110 guar;:·1tcc of fullJre results 



Exh ibit 3 1 (e) 

CERTIFICATION 
1, PAUL W. THOMPSON, certi fy that : 

I . I have rev iewed thi s quarterl y report on Fonn I 0-Q of LG&E and KU Energy LLC (the "registrant"); 

2 . Based on my knowl edge , thi s report does not contain any untrue statement of a material fact or omit to state a material fac t necessary to make the 
statements made, in li ght of the circumstances under which such statements were made, not mi sleading with respect to the period covered by thi s 
report ; 

3. Based on my knowl edge, the financial sta tements, and other fin anc ial in fomia tion included in this report, fairly present in all material respects the 
financial condition , results ofoperations and cash flows of the reg istrant as of, and for, the periods presented in this repo rt ; 

4. The reg istrant 's other ce rti fy ing officer and I are responsible fo r establi shing and mai nt aining disclosure controls and procedures (as defined in 
Exchange Act Rul es l 3a-l 5(e) and l 5d-l 5(e)) and intern al contro l over financial reporting (as defined in Exchange Act Rules l 3a-l 5(f) and I 5d-
15(f)) fo r the reg istrant and have: 

a. Designed such di sc losure control s and procedures, or caused such di sclosure control s and procedures to be designed under our supervision, 
to ensure that material infonnati on relating to the reg istrant, including its consolidated sub sidiaries, is made known to us by others within 
those entities, parti cu larl y during the period in wh ich thi s report is being prepared ; 

b. Designed such internal control over finan cial repo rting , or caused such internal control over financial reporting to be designed under our 
superv ision, to provide reasonable assurance regarding the reliability of fin ancia l report ing and the preparation of fi nancial statements for 
ex tern al purposes in accordance wi th genera ll y accepted accounting principles; 

c . Evaluated the effectiveness of the registrant's di sclosure control s and procedures and presented in thi s report o ur conclu sions abo ut the 
effecti veness of the di sc losure controls and proced ures, as of the end of the period covered by thi s report based on such evaluation; and 

d. Disclosed in thi s report any change in the registrant's internal control over fin ancial repo rting that occurred during the registrant's most 
recent fiscal quarter (the reg istran t's fourth fi scal quarter in the case of an annual report) that has materia ll y affected, or is reasonably likely 
to materially affect, the registrant 's internal control over financial reporti ng; and 

5. The reg istrant's other certi fyi ng officer and I have disclosed , based on our most recent eva luati on ofintemal control over financial reporting, to the 
reg istrant's auditors and the audit committee of th e registrant 's board of directors (or persons performing the equivalent functions) : 

a. All signifi cant deficiencies and materia l weaknesses in the design or opera tion of interna l con trol over financial reporting which are 
reasonably li ke ly to adversely affect the reg istrant 's ability to record , process, sunm1arize and report financial infom1ation; and 

b. Any fra ud , whether or not material , that invo lves management or other employees who have a signifi cant role in the re gistrant 's internal 
control over fi nancia l reporting. 

Date: August 6, 20 19 Isl Paul W. Thompson 

Paul W. Thompson 

Chai rn1an of the Board , Ch ief Executi ve Officer and Presiden t 

(Pri ncipal Execut ive Officer) 

LG&E and KU Energy LLC 

Suurre KE~T 1c, \ UTILITIES CO. 10-0 Adgu'l 06, 2019 Powered b1 Mnr11ingsta1 Dorumer.t Rese<11ch.,, 
The infounation contained herein may not be copied. adapted 01 d1st11buted 011d is 1;ot wa11afJted to b'-' acc1!fate. comp/ele 01 tinu::iy. The use1 assumes all 11shs for a11y clam.;ges 01 losses arising f1om any use of this information 
except to tf1e cxrent sue~ damage::. or losses cannot be /united 01 exc:l11dcd by appfic?blc /aN Past fu1ancial performance is 110 g11a1antee of f11r11rc rcsutrs 



Exhibit 3 1 (f) 

CERTIFICATION 
1, KENT W. BLAKE, certi fy thal: 

I . I have reviewed thi s quarterl y report on Fonn I 0-Q of LG&E and KU Energy LLC (the "reg istrant"); 

2. Based on my knowl edge, th is report does no t contain any untrue statement ofa materi al fac t or omit to state a materi al fac t necessary to make the 
statemenls made, in lighl of the circumstances under which such statements were made, not misleading with respect to the peri od covered by thi s 
report ; 

3. Based on my knowledge, the financial statements, and other fi nancial in fonnation included in th is report, fa irl y present in all materi al respects th e 
financial condition, results ofoperatio ns and cash fl ows of th e registran t as of, and fo r, the peri ods presented in thi s report ; 

4 . The reg istrant's other certi fy ing officer and I are responsible fo r establi shing and maintaining di sclosure con tro ls and procedures (as defined in 
Exchange Act Rules l 3a-l 5(e) and I 5d-l 5(e)) and intern al contro l over fina ncial reportin g (as de fin ed in Exchange Act Rul es l 3a-l 5(f) and l 5d­
l 5(f)) fo r the reg istrant and have: 

a. Designed such di sc losure cont ro ls and procedures, or caused such di sclosure contro ls and procedures to be designed under our supervi sion, 
to ensure that materia l in fo nnation relat ing to the reg istra nt , including its consolidated subsidi ari es, is made known to us by others with in 
those entiti es, parti cul arl y during the peri od in which th is report is being prepared; 

b. Designed such internal contro l over fin ancial report ing, or caused such intern al cont ro l over fin ancia l reporti ng to be designed under our 
superv ision, to provide reasonable assurance regarding the reliab ili ty of fi nancial repo rting and the preparation of fi nancial statements for 
external purposes in accordance wi th genera lly accepted accounting principles; 

c. Eva luated the effect iveness o f the reg istrant 's di sclosure cont rols and procedu res and presented in thi s report o ur conclu sions about the 
effect iveness o f the di sc losure contro ls and procedures, as of the end of the peri od covered by thi s report based on such eval uat ion; and 

d . Disclosed in thi s report any change in the reg istran t's in ternal con tro l over fi nancial report ing that occurred during the registrant's most 
recent fi scal quarter (the registrant's fou rth fi scal quart er in the case of an annual report) that has materia ll y affected, or is reasonably likely 
to materi ally affect, the reg ist ran t's internal cont ro l over fi nancia l report ing; and 

5. The registra nt's other certi fyi ng o ffi cer and I have di sclosed, based on our most recent eva luation of internal contro l over fina ncial reporti ng , to the 
reg istran t's aud itors and the audit co mmit tee of th e reg istrant 's board of di rectors (or persons perfo rming the equi va lent fon ct ions): 

a. All significan t deficiencies and materia l weaknesses in the design or operation of internal control over fi nancial reporting which are 
reasonably like ly to adversely affect the reg istrant 's abi li ty to record, process, sununarize and report fin ancial info nnation ; and 

b. Any fra ud , whethe r or not materi al, that invo lves management or other employees who have a signi ficant ro le in the reg istrant's internal 
contro l over fi nancial reporting. 

Date: August 6, 201 9 Isl Kent W. Blake 

Kent W. Blake 

ChiefFinancia l Office r 

(Principa l Financia l Office r) 

LG&E and KU Energy LLC 

Source: KENTUCK\ llTIUTl[S CO. 10-0. Au~u' t 06. 2019 Fowered Ly t>IC1111ingst"1 Do• urnerot Re>earch''' 
Tl1e info1mation contained herein may not be copied, adapted 01 distributed and is. not Wd/fa11ted to be accurale complt:!te 01 tirm:fy. The user assumes all r1s~s for any damages 0 1 losses alis1ng ftom any use of tliis informatiot1, 
C1'ccpt to the extent such damages or losses cannot be /united 01 excluded by applicable law. Past fmanc1<JI performance 1s no gua1a:itcc of future results 



Exhibi t 31 (g) 

CERTIFICATIO 
1, PAUL W. THOMPSON, certify that : 

I . I have reviewed this quarterly report on Forni I 0-Q of Loui sville Gas and Electric Company (the "registrant"); 

2. Based on my knowledge , this report does not contain any untrue sta temen t of a materia l fact or omit to state a material fact necessary to make the 
statements made, in ligh t of the circumstances under which such statements were made , not mi sleading with respect to the period covered by this 
report ; 

3 . Based on my knowledge , the financial statements, and other financia l infortnation included in this report , fairly present in all material respects the 
financi al condition, results ofoperations and cash flows of the reg istrant as of, and for, the periods presented in this report; 

4 . The registrant's other certifying officer and I are re sponsible for establi shing and maintaining di sclosu re controls and procedures (as defined in 
Exchange Act Rules J 3a-J 5(e) and I 5d-l 5(e)) and intern al control over financi al reporting (as defined in Exchange Act Rules I 3a-J 5(f) and I 5d­
J 5(f)) for the registrant and have: 

a. Designed such di sclosure con trols and procedures, or caused such disclosure controls and procedures to be designed under our superv ision , 
to ensure that material infortnation relating to the regi strant. including its conso lidated subsidiaries, is made known to us by others with in 
those entities, particularly during the period in wh ich this report is being prepared ; 

b. Designed such internal control over financial reporting . or caused such interna l control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financia l reporting and the preparation offinancial statements for 
ex ternal purposes in accordance with genera lly accepted account ing principles; 

c. Evaluated the effectiveness of the registrant's di sc losure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure contro ls and procedures. as of the end of the period covered by th is 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 regi strant's internal control over financial reporting; and 

5. The registra nt's other certifying office r and I have disclosed, based on our most recen t eva luation of internal control over financ ial reporting, to the 
registrant's auditors and the audit committee of th e registrant's board of directors (or persons performing the equivalent functions) : 

a. All sign ificant deficiencies and materia l weaknesses in the design or operation of internal contro l over financial reporting which are 
reasonably likely to adversel y affect the registrant 's ability to record , process, summarize and report financial inforn1ation; 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 6, 20 I 9 

Source. KE~TUC,YWl11T1ES CO 10-0. A1gu,tl1G. 20 9 

Isl Paul W. Thompson 

Paul W. Thompson 

Chaim1an of the Board , Chief Execut ive Officer and President 

(Principal Executive Officer) 

Louisville Gas and Electri c Company 

The info1mation cootamed he;eit1 ma}' not be copied, adapted or d1::;t11buted a•1d is noi waua11ted to b'" acc:mar~. comiJ/f:/f> 01 timely Tiu: usc1 .. ssumcs all 1isks fot any damages 01 losses atisrng from any 11se of this information. 
except to the cxtc'1: suet) damages or losses ccmnot be limited 01 excluded byapplic;;blc la.v fJosl financial pcrforma1•cc is 110 gu:n:mtc<: of future re.suits 



Exhib it 3 1 (h ) 

CERTIFICATION 
l, KENT W. BLAKE, certify that: 

I. I have rev iewed thi s quarterl y report on Fom1 I 0-Q of Lo uisv ille Gas and Electri c Company (the "regi strant"); 

2. Based on my knowledge, thi s report does not contain an y untrue statement ofa materi al fact o r omit to state a material fac t necessary to make the 
statemen ts made, in li ght o f the circumstances under which such statements were made, not mi sleadin g with respect to the period covered by thi s 
report; 

3. Based on my knowledge, the fin ancial statements, and other fin ancial infonnation included in thi s repo rt , fai rl y present in all material respects the 
finan cial condition, results ofoperations and cash flows of th e reg istrant as of, and for, the periods presented in thi s report ; 

4 . The reg istra nt's other certifying officer and I are responsible for estab li shing and maintaining di sc losure cont rols and procedures (as defined in 
Exchange Act Rul es 13a- l 5{e) and I 5d- l 5{e)) and internal cont ro l over fin ancia l reporting (as defined in Exchange Act Rules I 3a-l 5{f) and I 5d­
l 5(f)) for the reg istrant and have: 

a. Designed such disclosure controls and procedures, or caused such di sclosure control s and procedures to be designed under our supervision, 
to ensure th at materi al in fon11ation re lating to the reg istra nt, inc luding its consolidated subsidiari es, is made known to us by others within 
those ent iti es, parti cularl y during the period in which thi s report is being prepared; 

b. Designed such interna l contro l over financial reporti ng. or caused such internal cont rol over financi a l reporting to be designed under our 
supervi sion, to provide reasonab le assurance regarding the reli ability of financi al reporting and the preparation of fi nanc ial statements for 
ex ternal purposes in accordance with generally accepted accounting principles; 

c. Evaluated the effectiveness of the registra nt 's d isclosure contro ls and procedures and presented in thi s report o ur conclusions about the 
effectiveness of the di sc losure contro ls and procedures, as of the end of the period covered by thi s report based on such eval uation ; and 

d . Disc losed in thi s report any change in the registrant 's interna l con trol over financi al reporti ng that occurred during the reg istrant 's most 
recent fi scal quarter (the registrant 's fou rth fi scal quarter in the case of an annual report) that has materially affected , or is reasonably likely 
to materially affect, the registrant's internal con trol over financi al reporting; and 

5. The registrant's other certi fyi ng officer and I have di sc losed , based on our most recent eva luation of internal contro l over financial reporting, to the 
reg istrant's audito rs and th e audit committee o f th e reg istrant 's board of directors (or persons performing the equ ivalent function s): 

a. All significant deficiencies and materia l weaknesses in the design or operation of interna l control over fin anc ial reporting which are 
reasonably likely to adversely affect the reg istrant 's ability to record , process, sunu11arize and report fi nancial infom1ation ; and 

b. Any fra ud , whether or not material , that invol ves management or other emp loyees who have a significant ro le in the registrant's interna l 
cont rol over financia l report ing. 

Date: August 6, 20 19 

Source: KEr-. T U, \ 1 ITl:r'IES CO, 10-0 A 1gJ. t 0t-. 20 9 

Isl Kent W. Blake 

Kent W. Blake 

ChiefFin ancial Officer 

(Principal Financial Officer) 

Louisv ille Gas and Elec tri c Company 

T11e info1mation contained lle;ein may not bf1 copied. adapted 01 d1strib11l~ and is not waffanted to Lt: accurate. complete 01 timely The 11se1 assumes all 11sks for any damages 01 losses aJising fJOm any use of tllis information. 
except to the extcn: such damages or losses cannot be flln,tC'ci 01 cxcluocd byappl•c;;ble la.¥ Past fma•icial pcrlormancr is no 911a1a.'1tce of ftit.ire results 



Exhibit 31 (i) 

CERTIFICATION 
l, PAUL W. THOMPSON, certify that : 

I. 1 have reviewed thi s quarterly report on Fonn I 0-Q of Kentucky Utiliti es Company (th e "registrant"); 

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

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

4 . The registrant's other certifying officer and 1 are responsible for estab li shing and maintaining disclosure contro ls and procedures (as defined in 
Exchange Act Rules I 3a- I 5(e) and I 5d-l 5(e)) and internal con trol over financial reporting (as defined in Exchange Act Rules I 3a- I 5(f) and I 5d­
I 5(!)) for the registrant and have: 

a. Designed such disclosure contro ls and procedures, or caused such disclosure con trol s and procedures to be designed under our supervision, 
to ensure that material in fonnation relating to the registrant , includ in g its conso lidated subsidiaries, is made known to us by others within 
those entiti es , particularly during the period in which th is report is bein g prepared ; 

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

c . Evaluated the effectiveness of the registrant's disclosure controls and proced ures 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 thi s report based on such evaluation ; and 

d. Disclosed in this report any change in the registrant's internal contro l 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 materia ll y affected , or is reasonably likely 
to materially affect , the registrant's internal cont rol over financia l reporting ; and 

5 . The registrant's other certifying officer and I have disclosed , based on our most recent eva lu ation of internal contro l over financ ial reporting, to the 
registrant's auditors and the aud it commi ttee of th e registrant's board of directors (or persons performing the equ ivalent functions): 

a . All significan t deficiencies and material weaknesses in the design or operation of internal contro l 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 emp loyees who have a significan t role in the registrant's internal 
control over financia l reporting. 

Date: August 6, 20 I 9 Isl Paul W. Thompson 

Pau l W. Thompson 

Chairn1an of the Board , Ch ief Executi ve Officer and President 

(Principal Executive Officer) 

Kentuck y Uti lities Company 

fO\wed by Mo1ningMa1 Docd111e1 l Re>ea1c~"' 
T11e information contained he1ein may not be copied, adapted 0 1 d1stnbuted 011d is not wa11ar11M 10 be accurate. complete 01 timely. Tfrc 11se1 .1Ss11mes alt 11shs for any da111agt1s or losses arising ffom any use of /11is information. 
cxc~t to the extent such damages 01 losses cannot b<.' limit(?{) ot cxcl11ded by appflr;;i,blc law Past fma'lcial pc-rformancc 1~ no g1.•aranfec of turu1c results 



Exh ibit 3 1 (j) 

CERHFICATION 
1, KENT W. BLAKE, certi fy that : 

I . 1 have reviewed thi s quarterly report on Forni 10-Q of Ken tucky Utiliti es Company (th e "registrant "); 

2. Based on my knowledge, thi s report does not contain any untrue statement of a material fact or omit to state a material fac t necessary to make the 
statements made, in light of the circumstances under which such sta tements were made, not misleading with respect to the period covered by thi s 
report ; 

3. Based on my knowledge, the financial statements, and other fin anc ial in fonnation included in this report, fairly present in all materia l respects the 
financial condition , results ofoperations and cash flows of the reg istrant as of, and for, the peri ods presented in thi s repo rt ; 

4 . The reg istrant 's other cert ify ing officer and I are responsible for establi shi ng and maint aining di sc losure controls and procedures (as defined in 
Exchange Act Rules l 3a-15(e) and 15d-15(e)) and intern al cont ro l over financial reporting (as defined in Exchange Act Rul es 13a-15(f) and I 5d-
15(f)) for the registrant and have: 

a. Designed such di sc losure contro ls and procedures, or caused such di sclosure controls and procedures to be designed under our supervi sion, 
to ensu re that material in fom1ati on relating to the reg istra nt, incl uding its conso lidated sub sidiaries, is made known to us by others within 
those entities, parti cu larl y during the period in which thi s report is being prepared; 

b . Designed such interna l control over financial repo rting, or caused such in terna l cont rol over financial reporting to be designed under our 
superv ision, to provide reaso nab le assurance regardin g the reli ab ility of financial reporting and the preparation of fi nancial statements for 
ex ternal purposes in accorda nce with genera ll y acce pted acco unting principl es; 

c. Evaluated the effecti ve ness of the regi strant's di sc losure control s and procedures and presen ted in thi s report o ur conclusions abou t the 
effecti veness of th e disclosure contro ls and proced ures, as of the end of the period covered by this report based on such eva luation: and 

d. Disclosed in this report any change in the registrant's internal contro l over fin ancia l reporting that occurred during the regi strant's most 
recen t fiscal quarter (the reg istrant 's fourth fiscal quarter in the case of an annual report) th at has materia ll y affected , or is reasonably likely 
to materially affect, the registrant's internal cont rol over financial reporting; and 

5. The registra nt 's o ther cert ifying officer and I have di sc losed , based on our most recent eva luati on of internal contro l over fin ancial reporting, to the 
reg istra nt 's audito rs and the audit committee of th e reg istran t's board of directors (or persons perfom1ing the equi valent fi.inctions) : 

a. All signifi cant deficienci es and material weaknesses in the design or operation of internal control over finan cial reporting which are 
reasonably likely to adverse ly affect the reg istran t's abi lity to record , process, sunu11arize and report financial in forn1ation; and 

b. Any fraud , whether or not material , that in vo lves management or other empl oyees who have a signifi cant role in the registrant's intern a l 
control over financial reporting . 

Date: August 6, 2019 

Suurtc. ~r~- c·. 1 llTIUTl[S co 10·0. /\Jgu.\ Ub L019 

Isl Kent W. Bl ake 

Kent W. Bl ake 

ChiefFinancial Officer 

(Principa l Financia l Officer) 

Kentucky Utiliti es Co mpany 

f O\vt'ed t.J, M1;111ingst21 De JI' e1.i Res.ear·: hs· 
The mfotniation contained he:ein may not bt copied. adapted 01 d1sr11l.m1ed and i not wa11at1ted lo be acc11rale. comp/et£ 01 timely. Tile 11se1 assumes all nsks lot c.iy damilgt:s 01 losses ansmg ftom any 11se of this informat1or1 
except re; Ille extc:.n; suc1, damages or fossc1: cannot be /11nilcd or excluded by applicable la...,_ Pasf fmanc1a1performance1s no gL·.:ir;;nte< of futwe rcsuffs 



CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 135 0 
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

FOR PPL CORPORATION'S FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 20 19 

Exh ibit 32(a) 

In connection wi th the quarterl y report on Form 10-Q of PPL Corporation (th e "Company") for the quarter ended June 30, 2019, as filed with the 
Securiti es and Exchange Commi ssion on the date hereo f(the "Covered Report"), we, William H. Spence, the Principal Executi ve Officer of the Company, and 
Joseph P. Bergstein , Jr. , the Principal Financial Officer of the Company, pursuant to 18 U.S.C. Sec tion 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxl ey Act of2002, hereby ce1ti fy that: 

The Covered Report fully complies with the requirements of Sec ti on l 3(a) or l 5(d) of the Securiti es Exchange Ac t of 1934 , as amended; and 

The information contained in the Covered Report fairly presents, in all mat eri al respects, the financial cond ition and result s ofoperations of the 
Company. 

Date: August 6, 20 19 Isl William H. Spence 

William H. Spence 

Chai rman and Chie f Execut ive Officer 

(Principal Executi ve Offi cer) 

PPL Corporation 

Isl Joseph P. Bergstein , Jr. 

Joseph P. Bergstein , Jr. 

Seni or Vice Presid ent and Chi ef Financial Officer 

(Principal Financia l Offi cer) 

PPL Corporation 

A signed original of thi s written statement required by Section 906 has been provided to the Company and will be reta ined by the Company and 
furn ished to the Securi ties and Exchange Commission or it s staff upon request. 

Tt1ei11fo1111a:ion contoined he1ein may not be copi<:!d, adapted 01 d1sr11b11ted ;md i~ not wa11a1Jfed to be accurate, complr:te 01 timely. The t1se1 assumes all 1isks lot any damages 01 lesses arising from any use of this information 
except lo the extc.,; s1:ch damages 01 losses cannot be limitOO 01 ex.c/11ded by applicable /a..,. Pasr financial performance is no gu<Jrontcc of fulilfc 1cs11lrs 



Exhibi t 32(b) 

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

FOR PPL ELECTRIC UTILITIES CORPORA TIO 'S FORM I 0-Q FOR THE QUARTER ENDED JUNE 30, 20 19 

In connec ti on with the quarterl y report on Forni I 0-Q of PPL Elec tri c Utiliti es Corporation (the "Company") for the quaner ended June 30 , 20 19, as 
fi led wit h the Securi ti es and Exchange Commi ssion on the date hereo f (the "Covered Rep on "), we, Gregory N. Dudkin , the Principal Executive Officer of the 
Company, and Stephen K. Breininger, the Principal Financial Officer of the Company, pursuant to 18 U.S.C. Section I 350, a adopted pursuan t to Section 
906 of the Sarbancs-Ox lcy Act of2002 , hereby ccnify that: 

The Covered Report fully complies with the requirement s of ec tion I 3(a) or I 5(d) of the Securi ties Exchange Act of 1934, as amended; and 

The information contained in the Covered Report fairly presents, in all material respects, the financial condit ion and results ofoperations of the 
Company. 

Date: August 6, 20 19 Isl Gregory N. Dudkin 

Grcgo1y N. Dudkin 

Pres ident 

(Pri ncipal Executive Officer) 

PPL Elec tric Utiliti es Corporation 

Isl Stephen K. Breininger 

Stephen K. Breininger 

Vice President-Finance and Regulatory Affairs and Control ler 

(Principal Financial Officer) 

PPL Electric Util iti e Corporation 

A signed original of this written statement required by Section 906 has been provided to the Company and will be reta ined by the Company and 
fu rni shed to the Securiti es and Exchange Co mmi ssion or its staff upon request. 

"", r-uc ,, 1 1i1<1£s ro 10-0 t.,.11 1 ur ,r1 •1 ft W( ! d l J\I. 11 lll~j tal [JlJ UI !-'I ~(:~(di !1<:M 

The ir1/01mation contamed l1f:1e1n may not bt copted. arldpted 01 d1s1r1b11ted o'ld is 11ot wcma11ted 10 be arc1 .... uc <.t.;111µ/ttt en liml.Jy Tt1e use1 assumes al/ 11sks to1 a1iy d•mage~ 01 losse« a11smg (10111 any use of t11is infonnar1on 
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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 10-Q FOR THE QUARTER ENDED JUNE 30, 2019 

Exhib it 32(c) 

[n connection with the quarterly report on Form I 0-Q of LG&E and KU Energy LLC (the "Company") fo r the quarter ended June 30, 20 19 , as filed 
with the Securiti es and Exchange Commi ssio n on the date hereof (t he "Covered Report"), we, Paul W. Thompson , the Principal Executi ve 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 pursuan t to Sec ti on 906 of the 
Sarbanes-Oxley Act of2002, hereby ce1tify that : 

The Covered Report fully compli es wi th th e requirement s of Section I 3(a) or 15(d) of the Securiti es Exchange Act of 1934 , as amended ; and 

The information con tained in the Covered Report fairly presents, in all material respects, the financial condition and results ofoperations of the 
Company. 

Date : August 6, 2019 Isl Pau l W. Thompson 

Paul W. Thompson 

Chairman of the Board , Chief Executi ve Officer and Pres ident 

(Prin cipal Executive Officer) 

LG&E and KU Energy LLC 

Isl Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financia l Officer) 

LG&E and KU Energy LLC 

A signed original of this wri tt en statement required by Section 906 has been provi ded to the Company and will be reta ined by the Company and 
furnished to the Securities and Exchange Commission or its staff upon request. 

Soc11 •. KE,\ 'UL, l"I ITl[S CO. JQ.Q Ac1~1,,,1 Of,, 20 1 
Tl1e infounation cont .. ined l1e;ein may not bf. copied, adaptea 01 d1st1il.mted and is nor wa11anted to L;.:nccmale complete 01 timely Tile 11se~ assw11es al/ 1isks fo1 <t11y damages 01 losses arising f1om any 11se of 1/Jis informat ion. 
except to tile extcn: such dilmagcs or losses carinol be /11ni1rd 01 excluded byapp/iccbfc la-N P;;st fmancio.I pcrformane< i:. no gua1<;ntcc of lururcrcsu//s 



Exhibit 32(d) 

CE RTIFICATE 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 ELECTR IC COM PANY'S FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 2019 

In connection with the quarterly report on Form 10-Q of Louisville Gas and Electric Company (th e "Company") for th e quarter ended June 30, 2019 , 
as filed with the Securities and Exchange Commi ssion on the date hereo f(the "Covered Report"), we , Paul W. Thompson, the Principal Executive Officer of 
the Company, and Ken t 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-Oxlcy Act of2002 , hereby ccttify that: 

The Covered Report fully complies with th e requirements of Section l 3(a) or l 5(d) of the Securiti es Exchange Act of 193 4, as amended; and 

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

Date : August 6, 2019 Isl Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executi ve Officer and President 

(Principal Executi ve Officer) 

Louisville Gas and Electric Company 

Isl Kent W. Blake 

Kent W. Blake 

ChiefFi nanc ial Officer 

(Principal Financial Officer) 

Louisville Gas and Electric Compan y 

A signed original of this written statement required by Section 906 has been prov ided to the Company and wi ll be retai ned by the Company and 
furnished to the Securities and Exchange Commi ssion or its staff upon request. 

Sou1<0.,ENT'L''il"ILnlESCO 100 A.1gu;I06 2019 lr:,··1edb1Mo1111npsta1 01 u111e1•Resea1;li''" 
The mfo1mation contained herein may not be copied. adapted 01 d1s tflb11ted ond is nor wa/lii11tea Ee be acct•,are. complete 01 timely. Tiu: 11se1 ass11mes all rislis tor a11y damages 01 tosses a1is111g f1om ar1y use of l/Jis i11format1on 
except to the cX1c'lr sue~ damages 01 losses Ca'lnot be ltmilcd 01 excluded byapp/lcablc law Past f111;Jricial performance is no gucra·dcc of future results 



Exh ibit 32(e) 

CERTIFICATE PURS UANT TO 18 U.S.C . SECTION I 350 
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

FOR KENTUCKY UTILITI ES COMPANY'S FORM I 0-Q FOR TH E QUARTER ENDED JUNE 30, 20 19 

ln connec tion with the quarterly report on Form I 0-Q of Kentucky Utilities Company (the "Company") for th e quarter ended June 30 , 20 19, as fil ed 
with the Securit ies and Exchange Commi ss ion on the date hereof(t he "Covered Report"), we , Paul W. Thompson , the Principal Executi ve Officer of the 
Company, and Kent W. Blake, the Principal Financial Officer of the Company, pursuant to 18 U.S.C. Section 135 0, as adop ted pursuant to Section 906 of th e 
Sarbanes-Ox ley Act of2002, hereby cc1t ify that : 

The Covered Report fully compl ies with the requirements of Section I 3(a) or I 5(d) of th e Securities Exchange Ac t of 1934, as amended ; and 

The information con tained in the Covered Report fairly presents, in all materia l respec ts, the financial condition and results ofoperations of the 
Company. 

Date : August 6, 2019 Isl Paul W. Thompson 

Paul W. Thompson 

Cha irman of t he Board. Chief Executi ve Officer and President 

(Pri ncipal Executi ve Officer) 

Kentucky Utiliti es Company 

Isl Kent W. Blake 

Kent W. Blake 

Chieffinancial Officer 

(Princ ipal Financia l Officer) 

Kentuck y Utili ties Company 

A signed ori gi nal of thi s written statement required by Section 906 has been provi ded to the Company and will be reta ined by the Company and 
fu rni shed to the Securit ies and Exchange Commission or its sta ff upon request. 

Tt1emfo1mation <;oolained here•n mayrJot b£ c.op1r:d. adapted 01 d1stnb111ed and is no; wJ11ant~ col;(: acc111.Jtf:. comp/et~ 01 timely Th1:: usei assumes all 11sks for a.1y d<tt11.iges or los~es a11sing fiom a,.,y us1:: of !his i11formalio11 
CKCt:1 .; ro th e cxtc"I : suc:h damages 01 losses c,·v1not be l1111ilcd 01 excluded ty app l.•c;:bk /ao1V 1-'asl fmanc1.tl pcrformanc( is no gu.110.'l f('t of futore tesulrs 


