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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. : :

nn

Large accelerated Accelerated Non-accelerated ~ Smaller reporting Emerging growth
, - filer filer filer company company
PPL Corporation ] a O O
PPL Electric Utilities Corporation ] a a O
LG&E and KU Energy LLC O O 0. O
Louisville Gas and Electric Company 0 , B X a o
Kentucky Utilities Company 0O 0O a |

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

PPL Corporation

PPL Electric Utilities Corporation
LG&E and KU Energy LLC
Louiéville Gas and Electric Company
Kentucky Utilities Company

OoooOoogoao

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

PPL Corporation Yes O No
PPL Electric Utilities Corporation Yes O No
LG&E and KU Energy LLC . Yes O No
Louisville Gas and Electric Company Yes O No
Kentucky Utilities Company Yes O - No

As of June 28, 2019, PPL Corporation had 721,840,206 shares of its $0.01 par value Common Stock outstanding. The aggregate market value of these
common shares (based upon the closing price of these shares on the New York Stock Exchange on that date) held by non-affiliates was $22,384,264,788. As
of January 31, 2020, PPL Corporation had 767,813,625 shares of its $0.01 par value Common Stock outstanding.

As of January 31, 2020, PPL Corporation held all 66,368,056 outstanding common shares, no par value, of PPL Electric Utilities Corporation.

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

As of January 31, 2020, LG&E and KU Energy LLC held all 21,294,223 outstanding common shares, no par value, of Louisville Gas and Electric Company.
As of January 31, 2020, LG&E and KU Energy LLC held all 37,817,878 outstanding common shares, no par value, of Kentucky Utilities Company. .

PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company meet the
conditions set forth in General Instructions (I)(1)(a) and (b) of Form 10-K and are therefore filing this form with the reduced disclosure format.

Documents incorporated by reference:
PPL Corporation has incorporated herein by reference certain sections of PPL Corporation's 2020 Notice of Annual Meeting and Proxy Statement, which will

. be filed with the Securities and Exchange Commission not later than 120 days after December 31, 2019. Such Statements will provide the information
required by Part III of this Report. '
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GLOSSARY OF TERMS AND ABBREVIATIONS
PPL Corporation and its subsidiaries

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

LG&E - Louisville Gas and Eleciric Company, a public utility subsidiary of LKE engaged in the regulated generation, transmission, dlStI‘lbllthIl and sale of
electricity and the distribution and sale of natural gas in Kentucky.

LKE - LG&E and KU Energy_LLC, a subsidiary of PPL and.the parent of LG&E, KU and other subsidiaries.

LKS - LG&E and KU Services Company, a subsidiary of LKE that provides administrative, management and suppon services pr1mar11y to LKE and its
subsidiaries.

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

PPL Capital Funding - PPL Capital Funding, Inc., a financing sub51dlary of PPL that provides financing for the operations of PPL and certam subsidiaries.
Debt issued by PPL Capital Funding is guaranteed as to payment by PPL.

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

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

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

PPL Global - PPL Global, LLG, a subsidiary of PPL Energy Funding that, prlmarlly through its sub51d1ar1es owns and operates WPD, PPL's regulated
electricity distribution businesses in the U.K.

PPL Services - PPL Services Corporation, a subsidiary of PPL that provides administrative, management.and support services to PPL and its subsidiaries.
PPL WPD Limited - an indirect U.K. subsidiary of PPL Global and an indirect parent to WPD plc.

Safari Energy Safari Energy, LLC, an indirect subsidiary of PPL, acquired in June 2018, that provides solar energy solutlons for commercial customers in
the U.S. ’ .

WRPD - refers to PPL WPD Limited and its subsidiaries.
WPD (East Midlands) - Western Power Distribution (East Midlands) plc, a British regional electricity distribution utility company.

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

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

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

WKE - Western Kentucky Energy Corp., a subsidiary of LKE that leased certain non-regulated utility generating plants in western Kentucky until July 2009.
Other terms and abbreviations

£ - British pound sterling.

401(h) accbunt(s) -a sub-accoﬁnt established within a-qualified pension trust to provide for the payment of retiree medical cosﬁ :

Act 11 .- Act 11 of 2012 that became effective on April 16, 2012. The Pennsylvania legislation authorized the PUC to approve two spec1f1c ratemakmg
mechanisms: the use of a fully projected future test year in base rate proceedings and, subject to certain conditions, a DSIC.

Act 129 - Act 129 of 2008 that became effective in October 2008, The law amended the Pennsylvania Public Utility Code and created an energy efficiency '
and conservation program and smart metering technology requirements, adopted new PLR electricity supply procurement rules, provided remedies for market

misconduct and changed the Alternative Energy Portfolio Standard (AEPS).

Act 129 Smart Meter program - PPL Electric's system-wide meter replacement program that installs wireless d1g1ta1 meters that prov1de secure
communication between PPL Electric and the meter as well as all related infrastructure.

ADIT - accurnﬁlated deferred income tax.

Adjusted Gross Marglns a non-GAAP financial measure of performance used in "Item 7. Combined Management's Discussion and Analysis of
Financial Condition and Results of Operations” (MD&A).

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

AIP - annual iteration process.

AOCI - accumulated other comprehensive income or loss.

ARO - asset retirement obligation.

ATM Program - at-the-market stock offering program.

Cane Run Unit 7 - a natural gas combined-cycle generating unit in Kentucky, jointly owned by LG&E and KU.
CCR(s) - coél combustion residual(s). CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes.

CDP - a not-for-profit organization based in the United Kingdom formerly known as the Carbon Disclosure Project; that runs the global disclosure system
that enables investors, companies, cities, states and regions to measure and manage their environmental impacts.

Clean Air Act - federal legislation enacted to address certain environmental issues related to air emissions, including acid rdin, ozone and tox1c air -
emissions.

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

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

ii
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CPI - consumer price index, a measure of inflation in the U.K. published monthly by the Office for National Statistics.

CPIH - Consumer Price Index including owner-occupiers' housing costs. An aggregate measure of changes in the cost of living in the U.K., including a
measure of owner-occupiers' housing costs.

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

DDCP - Directors Deferred Compensation Plan.

DNO - Distribution Network Operator in the U.K. - . . .

DPCRS - Distﬁbution Price Cléntrol Review 5, the U.K. five-year rate review period applicable to WPD that commenced April 1, 2010.
DRIP - PPL Arnended éﬁd Restated Dividend Reinvestment-and Direct Stock>Pu>rchase Plan. |

DSIC - Distribution System Improvement Charge. Authorized under Act 11, which is an alternative ratemakmg mechanism providing more-timely cost
recovery of qualifying distribution system capital expenditures.

DSM - Demand Side Management. Pursuant to Kentucky Revised Statute 278 285, the KPSC may determine the reasonableness of DSM programs proposed
by any utlhty under its jurisdiction. DSM programs consist of energy efficiency programs intended to reduce peak demand and delay the investment in
additional power plant construction, provide customers with tools and information regarding their energy usage and support energy eff1c1ency

DSO - Distribution System Operation in the U.K. is the effective delivery of a range of functions and services that need to happen to run a smart electricity
distribution network. These functions cover long-term network planning; operations, real-time processes and planning, and markets and settlement. This does

not focus on a single party as an operator; but recognizes roles for a range of parties to deliver DSO.

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

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

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

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

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

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

EPS - earnings per share.

Fast pot - Under RIIO-ED1, Totex costs that are recovered in the period they are incurred.

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

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

GBP - British pound sterling.

iii
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GHG(s) - greenhouse gas(es).

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

‘GWh - gigawatt-hour, one million kilowatt hours.
HB 487 - House Bill 487. Comprehensive Kentucky state tax legislation enacted on April 27, 2018.

ICP - The PPL Incentive Compensation Plan. This plan provides for incentive compensation to PPL's executive officers and certain other senior executives.

New.awards under the ICP were suspended in 2012 upon adoption of PPL's 2012 Stock Incentive Plan. 3

ICPKE - The PPL Incentive Compensation Plan for Key Employees. The ICPKE provides for incentive compensation to certain employees below the level
of senior executive.

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

IT - Information Technology.

KPSC - Kentucky Public Service Commission, the state agency that has jurisdiction over the regulation of rates and service of utilities in Kentucky.
KU 2010 Mortgagev Indenture - KU's Indenture, dated as of October 1, 2010, to Tﬁe Bank of New York Mellon, as supplemented.

kVA - kilovolt ampere.

kWh - kilowatt hour, basic unit of electrical energy.

LCIDA - Lehigh County Industrial Development Authority.

LG&E 2010 Mortgage Indenture - LG&E;s Indenture, dated as of October 1, 2010, to The Bank of New York Mellon, as supplemented.
LIBOR - London Interbank Offered Rate.

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

MMBtu - one million British Thermal Units.

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

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

MW - megawatt, one thousand kilowatts.

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

New Source Review - a Clean Air Act program that requires industrial facilities to install updated pollution control equipment when they are built or when
making a modification that increases emissions beyond certain allowable thresholds.

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

OCI - other comprehensive income or loss.
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Ofgem - Office of Gas and Electricity Markets, the British agency that regulates transmission, distribution and wholesale sales of electricity and gas and
related matters.

OVEC - Ohio Valley Electric Corporation, located in Piketon, Ohio, an entity in which LKE indirectly owns an 8.13% interest (consists of LG&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 of 2,120 MW.

PEDFA - Pennsylvania Economic Development Financing Authority.

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

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

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

PP&E - property, plant and equipment.

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

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

PPL Montana - Prior to the June 1, 2015 spinoff of PPL Energy Supply, PPL Montana, LLC, an indirect subsidiary of PPL Energy Supply that generated
electricity for wholesale sales in Montana and the Pacific Northwest.

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

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

RCRA - Resource Conservation and Recovery Act of 1976.
Registrant(s) - refers to the Registrants named on the cover of this Report (each a "Registrant” and collectively, the "Registrants").

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

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

RHO - Ofgem's framework for setting UK. regulated gas and electric utility price controls which stands for "Revenues = Incentive + Innovation + Outputs.”
RIIO-1 refers to the first generation of price controls under the RIIO framework. RIIO-ED1 refers to the RIIO regulatory price control applicable to the
operators of U.K. electricity distribution networks, the duration of which is April 2015 through March 2023. RIIO-2 refers to the second generation of price
controls under the RIIO framework.
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RIIO-ED2 refers to the second generation of the RIIO regulatory price control applicable to the operators of U.K. electricity distribution networks, which will
begin in April 2023.

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

RPI - retail price index, a measure of inflation in the U.K. published monthly by the Office for National Statistics.
" RTO- Regional Transmission Operator, an electric power transmission system operator that coordinates, controls and monitors a multi-state electric grid.

Sarbanes-Oxley - Sarbanes-Oxley Act of 2002, which sets requirements for management's assessment of internal controls for financial reporting. It also
requires an independent auditor to make its own assessment.

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

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

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

SIP - PPL Corporation's Amended and Restated 2012 Stock Incentive Plan.
Slow pot - Under RIIO-ED1, Totex costs that are added (capitalized) to RAV and recovered through depreciation over a 20 to 45 year period.

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

S&P - S&P Global Rétings, a credit rating agency.
Superfund - federal environmental statute that addresses remediation of contaminated sites; states also have similar statutes.

Talen Energy - Talen Energy Corporation, the Delaware corporation formed to be the publicly traded company and owner of the competitive generation
assets of PPL Energy Supply and certain affiliates of Riverstone, which as of December 6, 2016, became wholly owned by Riverstone.

Talen Energy Marketing - Talen Energy Marketing, LLC, the new name of PPL EnergyPlus subsequent to the spinoff of PPL Energy Supply.
TCJA - Tax Cuts and Jobs Act. Comprehensive U.S. federal tax legislation enacted on December 22, 2017.
Total shareowner return - the change in market value of a share of the company's common stock plus the value of all dividends paid on a share of the

common stock during the applicable performance period, divided by the price of the common stock as of the beginning of the performance period. The price
used for purposes of this calculation is the average share price for the 20 trading days at the beginning and end of the applicable period.

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

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

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

U.K. Finance Act - refers to the UK. Finance Act of 2016, enacted in September 2016, which reduced the U.K. statutory corporate income tax rate from
19% to 17%, effective April 1, 2020.

VEBA - Voluntary Employee Beneficiary Association. A tax-exempt trust under the Internal Revenue Code Section 501 (c)(9) used by employees to fund and
pay eligible medical, life and similar benefits.

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

vii
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Forward-looking Information

Statements contained in this Annual Report concerning expectations, beliefs, plans, objectives, goals, strategies, future events or performance and underlying
assumptions and other statements that are other than statements of historical fact are "forward-looking statements" within the meaning of the federal securities
laws. Although the Registrants believe that the expectations and assumptions reflected in these statements are reasonable, there can be no assurance that these
expectations will prove to be correct. Forward-looking statements are subject to many risks and uncertainties, and actual results may differ materially from
the results discussed in forward-looking statements. In addition to the specific factors discussed in "Item 1A. Risk Factors" and in "Item 7. Combined
Management's Discussion and Analysis of Financial Condition and Results of Operations" in this' Annual Report, the following are among the important
factors that could cause.actual results to differ materially and adversely from the forward-looking statements:

+ the outcome of rate cases or other cost recovery or revenue proceedings; . . N
« changes in U.S. state or federal or U.K. tax laws or regulations;
» the direct or indirect éffects on PPL or its subsidiaries or business systems of cyber-based intrusion or the threat of cyber attacks;
» significant decreases in demand for electricity in the U.S.;
» expansion of alternative and distributed sources of electricity generation and storage;
+  changes in foreign currency exchange rates for British pound sterling and the related impact on unrealized gains and losses on PPL's foragn currency
economic hedges;
» the effectiveness of our risk management programs, including foreign currency and interest rate hedging;
- non-achievement by WPD of performance targets set by Ofgem;
s the effect of changes in RPI on WPD's revenues and index linked debt;
+  developments related to the U.K.'s withdrawal from the European Union and any- responses thereto;
+ the amount of WPD's pension deficit funding recovered in revenues after March 31, 2021, following the triennial pension review which began in March
2019 and is due to conclude at the end-of 2020;
»  defaults by counterparties or suppliers for energy, capacity, coal, natural gas or key commodities, goods or services;
»  capital market conditions, including the availability of capital or credit, changes in interest rates and certain economic indices, and decisions regarding
capital structure; ' -
« amaterial decliné in the market value of PPL's equity;
» significant decreases in the fair value of debt and equity securities and its impact on the value of assets in defined benefit plans, and the potential cash
funding requirements if fair value declines;
« interest rates and their effect on pension and retiree medical liabilities, ARO liabilities and interest payable on certain debt securities;
¢ volatility in or the impact of other changes in financial markets and economic conditions;
+  the potential impact of any unrecorded commitments and liabilities of the Registrants and their subsidiaries;
*  new accounting requirements or new interpretations or applications of existing requirements; -
-« changes in the corporate credit ratings or securities analyst rankings of the Registrants and their securities;
*  any requirement to record impairment charges pursuant to GAAP with respect to any of our significant mvestments;
+ laws or regulations to reduce emissions of GHGs or the physical effects of climate change;
»  continuing ability to access fuel supply for LG&E and KU, as well as the ability to recover fuel costs and environmental expenditures in a timely manner
at LG&E and KU and natural gas supply costs at LG&E; :
» . weather and other conditions affecting generation, transmission and distribution operations, operating costs and customer energy use;
+  catastrophic events such as fires, earthquakes, explosions, floods, tornadoes, hurricanes and other storms, droughts, pandemic health events or other
similar occurrences;
*  war, armed conflicts, terrorist attacks, or similar disruptive events;
»  changes in political, regulatory or economic conditions in states, regions or countries where the Registrants or their subsidiaries Conduct business;
»  receipt of necessary governmental permits and approvals;
"+ new state, federal or foreign legislation or regulatory developments;
*  the impact of any state, federal or foreign investigations applicable to the Registrants and their sub51d1ar1es and the energy mdustry,
"+ ourability to attract and retain qualified employees;
= the effect of any business or industry restructuring;
* development of new projects, markets and technologies;
»  performance of new ventures;
*  business dispositions or acquisitions and our ability to realize expected benefits from such business transactions;
= collective labor bargaining negotiations; and
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»  the outcome of litigation against the Registrants and their subsidiaries.

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

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

ITEM 1. BUSINESS
General
(All Registrants)
PPL Corporation, headquartered in Allentown, Pennsylvania, is a utility holding compariy, incorporated in 1994, in connection with the deregulation of
electricity generation in Pennsylvania, to serve as the parent company to the regulated utility, PPL Electric, and to generation and other unregulated business
activities. PPL Electric was founded in 1920 as.Rennsylvania Power & Light Company. PPL, through its regulated utility subsidiaries, delivers electricity to
- customers in the U.K., Pennsylvania, Kentucky and Virginia; delivers natural gas to customers in Kentucky, and generates electricity from power plants in

Kentucky

PPL's principal sub51d1arles at December 31, 2019 are shown below (* denotes a Reglstrant)

PPL Corporation*

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

PPL Global PPL Electric*

" h
Engages in the regulated LKE Engages in the regulated

e haA Rbvcin transmission and distribution of
dlstnbut(on of electricity in the U.K. electricity in Pennsylvania

1

KU*
Engages in the regulated generation,
transmission, distribution and safe of | i
electricity, primarily in Kentucky

LG&E*

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

' Kentucky

UK. . Kentucky Pennsylvania
Regulated Segment Regulated Segment . Regulated Segment:

PPL Global is not a registrant. Unaudited annual consolidated financial statements for the U.K. Regulated Segment are furmshed contemporaneously with this
report on a Form 8-K with the SEC.

In addition 10 PPL, the other Registrants included in this filing are as follows.

PPL Electric Utilities Corporation, headquartered in Allentown, Pennsylvania, is a wholly owned subsidiary of PPL organized in Pennsylvania in 1920 and a
regulated public utility that is an electricity transmission and distribution service provider in eastern and central Pennsylvania. PPL Electric is subject to
regulation as a public utility by the PUC, and certain of its transmission activities are subject to the jurisdiction of the FERC under the Federal Power Act.
PPL Electric delivers electricity in its Pennsylvania service area and provides electricity supply to retail customers in that area as a PLR under the Customer
Choice Act.

LG&E and KU Energy LLC, acquired in 2010 and headquartered in Louisville, Kentucky, is a wholly owned subsidiary of PPL and a holding company that
‘owns regulated utility operations through its subsidiaries, LG&E and KU, which constitute substantially all of LKE's assets. LG&E and KU are engaged in
the generation, transmission, distribution and sale of electricity. LG&E also engages in the distribution and sale of natural gas. LG&E and KU maintain
separate corporate identities and serve customers in Kentucky under their respective names. KU also serves customers in Virginia under the Old Dominion
Power name. LKE, formed in 2003, is the successor to a Kentucky entity incorporated in 1989.
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to U.S. dollar exchange rates used for the years ended December 2019, 2018 and 2017 were $1.28 per GBP, $1.34 per GBP, and $1.28 per GBP.
Franchise and Licenses

WPD’s operatlons are regulated by Ofgem under the direction of the Gas and Electricity Markets Authority. Ofgem is a non-ministerial government
department and an independent National Regulatory Authority responsible for protecting the interests of existing and future electricity and natural gas
consumers. The Electricity Act 1989 provides the fundamental framework for electricity companies and established licenses that require each DNO to
develop, maintain and operate efficient distribution networks. WPD’s operations are regulated under these licenses which set the outputs WPD needs to
deliver to customers and associated revenues WPD is allowed to earn. WPD operates under a regulatory year that begins April 1 and ends March 31 of each
year. ’

- 1]
Ofgem has the formal power to propose IIlOdlflcathIlS to each distribution hcense however, licensees can appeal such changes to the U.K.’s Compeuuon and
Markets Authority. Generaily, any potential changes to these licenses are reviewed with stakeholders in a formal regulatory consultation process prior to a
formal change proposal. -

" Competition

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

Customers

WPD provides regulated electricity distribution services to licensed third-party energy suppliers who use WPD's networks to transfer electricity to their
customers, the end-users. WPD bills energy suppliers for this service and the supplier is responsible for billing its end-users. Ofgem requires that all licensed
electricity distributors and suppliers become parties to the Distribution Connection and Use 6f System Agreement. This agreement specifies how
creditworthiness will be determined and, as a result, whether a supplier needs to collateralize its payment obligations.

WPD’s costs make up approximately 17% of a U.K. residential end-user's electricity bill.
U.K. Regulation and Rates
Overview

Ofgem has adopted a price control regulatory framework with a balanced objective of enhancing and developing future electricity networks, controlling costs
to customers and allowing DNOs, such as WPD's DNOs, to eamn a fair return on their investments. This regulatory structure is focused on outputs and
performance in contrast to traditional U.S. utility ratemaking that operates under a cost recovery model. Price controls are established based on long-term
business plans developed by each DNO with substannal input from its stakeholders. To measure the outputs and performance, each DNO business plan
includes incentive targets that allow for increases and/or reductions in revenues based on operational performance, which are intended to align returns with .
quality of service, innovation and customer satisfaction.

For comparative purposes, amounts listed below are in British pounds sterling, nominal prices and in calendar years unless otherwise noted.
Key Ratemaking Mechanisms

PPL believes the U.K: electricity utility model is a premium jurisdiction in whlch to do business due to its significant stakeholder engagement 1ncent1ve—
based structure and high-quality ratemaking mechanisms.

Current Price Control: RIIO-ED1
WPD currently operates under an eight-year price control called RIIO-ED1, which commenced for electricity distribution compariies on April 1, 2015. The

regulatory framework is based on an updated approach for sustainable network regulation known as the "RIIO" model where Revenue = Incentives +
Innovation + Outputs. )
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In coordination with numerous stakeholders, WPD developed its business plans for RIIO-ED1 building off its historical track record and long-term strategy of
delivering industry-leading levels of performance at an efficient level of cost. As a result, all four of WPD’s DNOs' business plans were accepted by Ofgem as
"well justified" and were "fast-tracked" ahead of all other DNOs. WPD's DNOs were rewarded for being fast-tracked with preferential financial incentives, a
higher return on equity and higher cost savings retention under their business plans as discussed further below. However, an unintended consequence of being
fast-tracked resulted in WPD being disadvantaged from a cost of debt recovery standpoint, as further discussed within “(2) Real Return on capital from RAV”
below.

WPD's combined RIIO-ED1 business plans as accepted by Ofgem included funding for total expenditures of approximately £12.8 billion (nominal) over the
eight-year period, as follows:

Y . .

. “Totex - £8. 5 brlhon (£6.8 bllhon recovered as addmons to RAV over trrne (”Slow pot"); £1.7 billion recovered in the year spent in the plan
’ ("Fast’ pot"))

. Pensioni deficit funding - £1,2 bllhon

. Cost of debt recovery - £1.0 billion;

. Pass Through Charges - £1.6 billion (Property taxes, Ofgem fees and National Grid transmissions charges); and

. Corporate income taxes recovery - £0.5 billion.

The chart below illustrates the building blocks of allowed revenue and GAAP net income for the U.K. Regulated Segment. The revenue components are
showr.in either 2012/13 prices or nerminal prices, consistent wrth the formulas Ofgem established for RIIO-ED1. The reférence numbers shaded in each block
correspond with the descrlpnons that follow.

. Regulatory - year ending Marcn 31

n .- .:12')‘ . () : S ’ ® -8 ul

Base Real Return Depreciation Fast Tax Other Base Fast-track
Revenue - an RAY L | of RAV & - Pot L Allowance L3 Revenue (a) By Incentive-
(213 prices ) | ™ (1213 piices) - (1213 prices) (12/13 prices) (12/13 prices) {12/13 prices) {12/13 prices)
P - : :
L@ (t W - o™ . a9 ) R ) 13
‘Allowed Base ' _— Other.Allowed -
Revenue - " Revenue L ] (':’2%2 T;J) b Infiation '?ﬁi:‘:'a:s [ :ﬁ;:ﬁ:; L Revenue (b)
{ominal £) (1213 prices) P (Nominal)
- - —
GAAP - calendar year converted to U. S dollars
] ) @a@ (&) G @, ®
GrAP GAAP - O8M {d), ; GAAP -
Netlncome (¢} | = Operating - Taxes other - De Gr:gzﬁon L ] Oéhxerew;::;r;)el - Ex'n:fi ) =| Income Taxes
(s} Revenue than income (e} p. ) p p g (h)

(a) Primarily pension deficit funding, pass through costs, profiling adjustments and legacy price control adjustments.

(b) Primarily pass through true-ups and £5 per residential customer reduction completed in the regulatory year ended March 31, 2017.

(c) Reference Form 8-K filed February 14, 2020 for U.K. Regulated Segment GAAP Statement of Income component values.

(d) Includes the service cost component of GAAP pension costs/income. See “Defined Benefits, Net periodic defined benefit costs (credits)” in Note 11 to the Financial Statements.
(e) Primarily property taxes.

(f)  Primarily includes the non-service cost (credit) components of GAAP pension costs/income and gains and losses on foreign currency hedges.

(g) Includes WPD interest and $32 million of allocated interest expense to finance the acquisition of WPD Midlands.

(h) GAAP income taxes represent an effective tax rate of 16% for 2019, 17% for 2018, 19% for 2017 and approximately 17% going forward.

(1) Base Revenue

The base revenue a DNO can collect in each year of the current price control period is the sum of the following, discussed further below:

. a return on capital from RAV;
. a return of capital from RAV (i.e., depreciation);
. the Fast pot recovery, see discussion “(4) Expenditure efficiency mechanisms” below;
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. an allowance for cash taxes paid less a potential reduction for tax benefits from excess leverage if a DNO is levered more than 65%
: Debt/RAV;
. pension deficit funding;
. certain pass-through costs over which the DNO has no control;
. profiling adjustments, see discussion “(6) Other revenue included in base revenue” below;
. certain legacy price control adjustments from preceding price control periods, including the information quality incentive (also known as
the rolling RAV incentive); and
« °  fast-track incentive - because WPD's four DNOs were fast-tracked through the price control review process for RIIO-ED1, their base

revenue also includes the fast-track incentive.

--(2) Real Return on capital from RAV . . ; . o Y

revenues as a consideration of the financial parameters for each RIIO-ED1 business plan. For WPD, the base cost of equity collected in revenues was set at
6.4% (real). Base equity returns exclude inflation adjustments, allowances for incentive rewards/penalties and over/under collections driven by cost
efficiencies. WPD’s DNO base equity returns are calculated using an equity ratio of 35% of RAV. The equity ratio was reviewed and set during the RIIO-ED1
business plan process taking various stakeholder impacts into consideration such as costs to consumers, credit ratings and investor needs. The amounts of
base real equity return for 2019, 2018 and 2017 were £168 million, £160 million and £151 million. :

debt that is derived from a hlstorlcal 10-year bond index (1Boxx) and adjusted annually for 1nﬂat10n ThlS calculated real cost of debt is then apphed to 65%
of RAV at the DNOs to determine the cost of debt revenue recovery. The cost of debt was set at 2.55% in the original "well justified” business plans. The
recovery amounts are trued up annually as a component of the MOD true-up mechanism described within "(9) MOD and Inflation True-Up (TRU)" below.

As discussed above, WPD’s cost of debt revenue allowances are derived from using a rolling 10-year trailing average of

historical 10-year bond index (iBoxx); however, the cost of debt revenue allowances for all slow track companies are derived

using an extending trailing average of the index. Under this approach, the trailing average period used is progressively extended from 10 to 20 years and
consequently short-term fluctuations in the interest rate have a less pronounced effect on the regulatory cost of debt applied. Therefore, WPD’s cost of debt
recovery is significantly lower than it would have been had it been derived under the approach used for the slow-track companies. -

Over the 8-year RIIO-ED1 period WPD is expected to under-recover its cost of debt at the four DNOs, based upon the latest inflation assumptions and
projected 10-year iBoxx bond indices rates, by approximately £231 million primarily driven by the previously discussed differing cost of debt recovery
calculations. Under the terms of the fast track process, fast tracked companies were not supposed to be disadvantaged financially to slow track companies. It
is currently uncertain, however, if WPD will be able to recover any of this under-recovery in the next price control perlod RIIO-ED2, beginning April 1,
2023.

Interest costs relating to long-term debt issued at WPD’s holding companies are not recovered in revenues and for 2019, 2018 and 2017 were approximately
£57 million, £46 million and £49 million.

(3) Recovery of depreciation in revenues - Recovery of depreciation in regulatory revenues is one of the key mechanisms Ofgem uses to support financeable
business plans that provide incentives to attract the continued substantial investment required in the U.K. Differences between GAAP and regulatory
depreciation exist primarily due to differing assumptions on asset lives and because RAV is adjusted for inflation using RPI.

Compared to asset lives established for GAAP, asset lives established for ratemaking are set by Ofgem based on economic lives which results in improved
DNO near-term revenues and cash flows during investment cycles. Under U.K. regulation prior to RIIO-ED1, electric distribution assets were depreciated on
a 20-year asset life for the purpose of setting revenues. After review and consultation, Ofgem decided to use 45-year asset lives for RAV additions after April
1, 2015, with transitional arrangements available for DNOs fully demonstrating a need to ensure financeable plans. WPD adopted a transition that has a linear
increase in asset lives from 20 to 45 years for additions to RAV in each year of RIIO-ED1 (with additions averaging a life of approximately 35 years over this
period), which adds support to its credit metrics. RAV additions prior to March 31, 2015 continue to be recovered in revenues over 20 years.

The asset lives used to determine deprec1at10n expense for GAAP purposes are not the same as those used for the deprec1at10n of the RAV in setting revenues
and, as such, vary by asset type and are based on the expected useful lives of the assets.
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million in 2019, 2018 and .2017. WPD expects to continue to over-recover property taxes until the end of RIIO-ED1. Amounts under-or over-recovered in
revenues in a regulatory year are trued up through revenues two regulatory years later. -

Profiling adjustments - Ofgem permitted DNOs the flexibility to make profiling adjustments to their base revenues within their business plans. These
adjustments do not affect the total base revenue in real terms over the eight-year price control period, but change the year in which the revenue is collected. In
the first year of RIIO-ED1, WPD’s base revenue decreased by 11.8% compared to the final year of the prior price control period (DPCR5), primarily due to a
change in profiling methodology and a lower weighted-average cost of capital. Base revenue then increased by approximately 2.5% per annum before ’
inflation for regulatory years up to March 31, 2019 and will increase by approximately 1% per annum before inflation for each regulatory year thereafter for
'the remainder of RIIO-ED1. . :

(7) Incentives for developing high-quality business plans (known as fast-tracking) - For RIIO-ED1, Ofgem incentivized ‘DNOS with certain financial
rewards to develop "well justified" business plans that drive value to customers. WPD was awarded the following fast-track incentives:

. an annual fast-track revenue incentive worth 2.5% of Totex (approximately £25 million annually for WPD)'

. areal cost of equity rate of 6.4% compared to 6.0% for slow-tracked DNOs; and,
o cost savings retention was established at 70% for WPD compared to approximately 55% for slow-tracked DNOs

®) Aﬁowed Revenue - Allowed revenue is the amount that a DNO can collect from its customers in order to fund its investment re.quiremenis,

- Base reyenues are adjusted annually during RIIO-ED1 to arrive at allowed revenues. These adjustments are discussed in sections (9) >through (13) below.
(9) MOD and Inflation True-Up (TRU) ‘

MOD - RIIO-ED1 includes an AIP that allows future base revenues, agreed with the regulator as part of the price control review, to be updated during the
price control period for financial adjustments including taxes, pensions, cost of debt, legacy price control adjustments from preceding price control periods

and adjustments relating to actual and allowed total expenditure together with the Totex Incentive Mechanism (TIM). The AIP calculates an incremental
change to base revenue, known as the "MOD" adjustment.

. The MOD provided by Ofgem in November 2016 included the TIM for the 2015/16 regulatory year, as well as the cost of debt calculation
based on the 10-year trailing average to October 2016. This MOD of £12 million reduced base revenue in calendar years 2017 and 2018 by
£8 million and £4 million.

. The MOD provided by Ofgem in November 2017 for the 2016/17 regulatory year was a £39 million reduction to revenue that reduced base
revenue in calendar years 2018 and 2019 by £26 million and £13 million. :

. The MOD provided by Ofgem in November 2018 for the 2017/18 regulatory year was a £42 million reduction to revenue that reduced base

' revenue in calendar year 2019 by £28 million and will reduce base revenue in calendar year 2020 by £14 million.

. The MOD provided by Ofgem in November 2019 for the 2018/19 regulatory year was an £81 million reductlon to revenue that will reduce -
base revenue in calendar years 2020 and 2021 by £54 million and £27 million.

. The projected MOD for the 2019/20 regulatory year is a £128 million reduction to revenue that is expected to reduce base Tevenue in

calendar years 2021 and 2022 by £85 million and £43 million.

TRU - As discussed below in "(i 0) Inflation adjusted, multi-year rate cycle," the base revenue for the RIIO-ED1 period was set based on 2012/13 prices.
Therefore, an inflation factor as determined by forecasted RPJ, provided by HM Treasury, is applied to base revenue. Forecasted RPI is trued up to actuals
and affects future base revenue two regulatory years later. This revenue change is called the "TRU" adjustment. '

. The TRU for the 2015/16 regulatory year was a £31 million reduction to revenue that reduced base revenue in calendar years 2017 and
2018 by £21 million and £10 million. _
. The TRU for the 2016/17 regulatory year was a £6 million reduction to revenue that reduced base revenue in calendar years 2018 and 2019

by £4 million and £2 million.
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. The K-factor for the 2017/18 regulatory year was a £3 million over-recovery that reduced allowed revenue in calendar year 2019 by £2
million and will reduce allowed revenue in-calendar year 2020 by £1 million.

. The K-factor for the 2018/19 regulatory year was a £16 million over-recovery that will reduce allowed revenue in calendar years 2020 and
2021 by £11 million and £5 million.

. The projected K-factor for the 2019/20 regulatory year is a £20 million under-recovery that is expected to increase a]lowed revenue in

calendar years 2021 and 2022 by £13 million and £7 million.

" Historically, tariffs have been set a minimum of three months prior to the beginning of the regulatory year (April 1). In 2015, Ofgem determined that,
beginning with the 2017/18 regulatory year, tariffs would be established a minimum of fifteen months in advance. This change will potentially increase
volatility in future revenue forecasts due to the need to forecast components of allowed revenue including MOD, TRU, K—factor ‘and incentive revenues.

- (13) Other Allowed Revenue - Other Allowed Revenue primarily consists of pass through true-ups and a £5 per residential customer reduction completed in
the regulatory year ended March 31, 2017. For a discussion on property tax true-ups, see recovery of pass through costs in "(6) Other revenue included in
base revenue" above.

In the 2016/17 regulatory year, WPD reccvered a £5 per residential network customer reduction given through reduced tariffs in 2014/15 As aresult,
revenues were positively affected in calendar year 2017 by £13 million.

.(14) GAAP Operating Revenue Operating revenue under GAAP primarily consists of allowed revenue, which has been converted to rates and earned as
electricity was delivered in the calendar year, converted to U.S. dollars. It also includes miscellaneous revenue primarily from engineering recharge work and
ancillary.activity revenue. Engineering recharge is work performed for a third party by WPD which is nct for general network maintenance or to increase
reliability. Examples are diversions and running new lines and equipment for a new housing complex. Ancillary activity revenue includes revenue primarily
from WPD’s Telecoms and Property companies. The amounts of miscellaneous revenue for 2019, 2018 and 2017 were £115 million, £115 million and £90
million. The margin or profit on these activities, however, was not significant.

(15) Currency Hedging - Earnings generated by PPL's U.K. subsidiaries are subject to foreign currency translation risk. Due to the significant earnings
contributed from WPD, PPL enters into foreign currency contracts to economically hedge the value of the GBP versus the U.S. dollar. These hedges do not
receive hedge accounting treatment under GAAP. See "Overview - Financial and Operational Developments - U.K. Membership in European Union" in "Item
7. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations" for a discussion of U.K. earnings hedging activity.

GAAP Accounting implications

As the regulatory model in the U.K. is incentive based rather than a cost recovery model, WPD is not subject to accounting for the effects of certain types of
regulation as prescribed by GAAP: Therefore, the accounting treatment for the differences in the amounts collected in revenues and the amounts recorded for
expenses related to depreciation, pensions, cost of debt and income taxes, and the adjustments to base revenue and/or allowed revenue are evaluated primarily
based on revenue recognition guidance.

See "Revenue Recognition"” in Note 1 to the Financial Statements for additional information.

See "Overview - Financial and Operational Developments - RIIO-2 Framework™ in "Item 7. Combined Management's Discussion and Analysis of Financial
Condition and Results of Operations" for information on the RIIO-2 Framework which will commence on April 1, 2023,

Kentucky Regulated Segment (PPL)

The Kentucky Regulated segment consists of the operations of LKE, which owns and operates regulated public utilities engaged in the generation,
transmission, distribution and sale of electricity and distribution and sale of natural gas, representing primarily the activities of LG&E and KU. In addition,
certain acquisition-related financing costs are allocated to the Kentucky Regulated segment.

(PPL, LKE, LG&E and KU)
LG&E and KU, direct subsidiaries of LKE, are engaged in the regulated generation, transmission, distribution and sale of electricity in Kentucky and, in KU's

case, also Virginia. LG&E also engages in the distribution and sale of natural gas in Kentucky. LG&E provides electricity service to approximately 418,000
customers in Louisville and adjacent areas in Kentucky,

1
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LG&E and KU received approval from the KPSC to develop a 4 MW Solar Share facility to service a Solar Share program. The Solar Share program is a
voluntary program that allows customers to subscribe capacity in the Solar Share facility. Construction commences, in 500-kilowatt phases, when
subscription is complete. The first 500-kilowatt phase was constructed in 2019. The subscription for the second 500-kilowatt phase was completed in 2019,
with expected construction to be completed in 2020. LG&E and KU continue to market the program and have started receiving subscriptions for the third
500-kilowatt phase.

On January 23, 2020, LG&E and KU applied to the KPSC for approval of arrangements relating to the purchase of 100 MW of solar power in connection
with the Green Tariff option established in the most recent Kentucky base rate cases. Pursuant to the agreements, LG&E and KU would purchase the initial 20
" years of output of a proposed third-party solar generation facility and resell the bulk of the power as renewable energy to two large industrial customers and

. use the remaining power for other customers. The transactions are subject to KPSC approval and other standard conditions. PPL, LKE, LG&E and KU do not
anticipate that these arrangements will have a significant impact on their results of operations or financial condition.

F_uel Supply

Coal and natural gas will continue to be the predominant fuels used by LG&E and KU for generation for the foreseeable future. Natural gas used for
generation is primarily purchased using contractual arrangements separate from LG&E's natural gas distribution operations. Natural gas and oil are also used
for intermediate and peaking capacity and flame stabilization in coal-fired boilers.

Fuel inventory is maintained at levels estimated to be necessary to avoid operational disruptions at coal-fired generating units. Reliability of coal deliveries
can be affected from time to time by a number of factors including fluctuations in demand, coal mine productlon issues and other suppher or transporter
operaung difficulties. :

LG&E and KU have entered into coal supply agreements with various suppliers for coal deliveries through 2024 and augment their coal supply'agreements
with spot market purchases, as needed.

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

To enhance the reliability of natural gas supply, LG&E and KU have secured firm long-term pipeline transport capacity with contracts of various durations
from 2020 to 2024 on the interstate pipeline serving Cane Run Unit 7. This pipeline also serves the six simple cycle combustion turbine units located at the
Trimble County site as well as three other simple cycle units at the Paddy's Run site. For the seven simple cycle combustion turbines at the E.W. Brown
facility, no firm long-term pipeline transport capacity has been purchased due to the facility being interconnected to two pipelines and some of the units
having dual fuel capability.

LG&E and KU have firm contracts for a portion of the natural gas fuel for Cane Run Unit 7 through February 2022. The bulk of the natural gas fuel remains
purchased on the spot market.

(PPL, LKE and LG&E)
Natural Gas Distribution Supply

Five underground natural gas storage fields, with a current working natural gas capacity of approximately 15 billion cubic feet (Bcf), are used to provide
natural gas servicé to LG&E s firm sales customers. Natural gas is stored during the summer season for withdrawal during the following winter heating
season. Without this storage capacity, LG&E would need to purchase additional natural gas and pipeline transportation services during winter months when-
customer demand increases and the prices for natural gas supply and transportation services are expected to be higher. At December 31, 2019, LG&E had 12
Bcf of natural gas stored underground with a carrying value of $35 million.

LG&E has a portfolio of supply arrangements of varying durations and terms that provide competitively priced natural gas designed to meet its firm sales

obligations. These natural gas supply arrangements include pricing provisions that are market-responsive. In tandem with pipeline transportation services, .
these natural gas supplies provide the reliability and flexibility necessary to serve LG&E's natural gas customers.

13
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LG&E purchases natural gas supply transportation services from two pipelines. LG&E has contracts with one pipeline that are subject to termination by
LG&E between 2021 and 2025. Total winter season capacity under these contracts is 184,900 MMBtu/day and summer season capacity is 60,000
MMBtw/day. With this same pipeline, LG&E also has another contract for pipeline capacity through 2026 for 60,000 MMBtu/day during both the winter and
summer seasons. LG&E has a single contract with a second pipeline with a total capacity of 20,000 MMBtuw/day during both the winter and summer seasons
that expires in 2023.

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

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

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

Raies

LG&E is subject to the Jurlsdlctlon of the KPSC and the FERC, and KU is subject to the jurisdiction of the KPSC the FERC and the VSCC. LG&E and KU
operate under a FERC- approved open access transmission tariff.

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

KU's Virginia base rates are calculated based on a return on rate base (net utility plant plus working capital less accumulated deferred income taxes and
nmiscellaneous deductions). As all regulatory assets and liabilities, excépt the levelized fuel factor and regulatory assets or liabilities recorded for pension and
postretirement benefits and AROs related to certain CCR impoundments, are excluded from the return on rate base utilized in the calculation of Virginia base
rates, no return is earned on the related assets.

KU's rates to municipal customers for wholesale power requirements are calculated based on annual updates to a formula rate that utilizes a return on rate -
base (net utility plant plus-working capital less accumulated deferred income taxes and miscellaneous deductions). As all regulatory assets and liabilities are
excluded from the return on rate base utilized in the development of municipal rates, no return is earned on the related assets. In April 2014, certain
municipalities submitted notices of termination to cease taking power under the wholesale requirements contracts. KU's service to eight municipalities
terminated effective April 30, 2019. KU continues to provide service to two municipalities.

See "Financial and Operational Developments” in "Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of
Operations” and Note 7 to the Financial Statements for additional information on current rate proceedings and rate mechanisms.

Pennsylvania Regulated Segment (PPL)

The Pennsylvania Regulated segment consists of PPL Electric, a regulated public utility engaged in the distribution and transmission of electricity.

(PPL and PPL Electric)

PPL Electric delivers eléctricity to approximately 1.4 million customers in a 10,000-square mile territory in 29 counties within eastern and central
Pennsylvania. PPL Electric also provides electricity to retail customers in this territory as a PLR under the Customer Choice Act. See Note 3 to the Financial

Statements for revenue information.

Franchise, Licenses and Other Regulations

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

Competition

“Pursuant to authorizations from the Commonwealth of Pennsylvania and the PUC, PPL Electric operates a regulated distribution monopoly in its service area.
Accordingly, PPL Electric does not face competition in its electricity distribution business. Pursuant to the Customer Choice Act, generation of electricity is a
competitive business in Pennsylvania, and PPL Electric doés-not own or operate any gerieration facilities.

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

Rates and Regulation

Transmission

PPL Electric's transmission facilities are within PJM, which operates the electricity transmission network and electric energy market in-the Mid-Atlantic and
Mrdwest regions of the U.S. .

PJM serves as a FERC-approved Reglonal Transmission Operator (RTO) to promote greater parnc1pat10n and competition in the reglon it'serves. In addition
to operating the electricity transmission network, PJM also administers regional markets for energy, ¢apacity and ancillary services. A primary objective of
any RTO is to separate the operation of, and access to, the transmission grid from market participants that buy or sell electricity in the same markets. Electric
utilities continue to own the transmission assets and to receive their share of transmission revenues, but the RTO directs the control and operation of the
transmission facilities. Certain types of transmission investments are subject to competitive processes outlined in the PJM tariff.

As a transmission owner, PPL Electric's transmission revenues are recovered through PJM and billed in accordance with a FERC-approved Open Access
Transmission Tariff that allows recovery of incurred transmission costs, a return on transmission-related plant and an automatic annual update based on a
formula-based rate recovery mechanism. Under this formula, rates are put into effect in June of each year based upon prior year actual expenditures and
current year forecasted capital additions. Rates are then adjusted the following year to reflect actual annual expenses and capital additions, as reported in PPL
Electric’s annual FERC Form 1, filed under the FERC’s Uniform System of Accounts. Any difference between the revenue requrrement in effect for the prior
year and actual expenditures incurred for that year is recorded as a regulatory asset or regulatory liability. Any change in the prior year PPL zonal peak load
billing factor applied on January 1 of each year will result in an increase or decrease in revenue until the next annual rate update is effective on June 1 of that
same year.

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

See Note 7 to the Financial Statements for additional information on rate mechanisms.

Distribution

PPL Electric's distribution base rates are calculated based on a return on rate base (net utility plant plus a cash working capital allowance less plant-related
deferred taxes and other miscellaneous additions and deductions). All regulatory assets and liabilities are excluded from the return on rate base. Therefore, no
return is earned on the related assets unless specifically provided for by the PUC. Currently, PPL Electric's Smart Meter rider and the DSIC are the only riders
authorized to earn a return.. Certain operating expenses are also included in PPL Electric's distribution base rates including wages and benefits, other operanon
and maintenance expenses, depreciation and taxes. .
Pennsylvania's Alternative Energy Portfolio Standard (AEPS) requires electricity distribution companies and electricity géneration suppliers to obtain from
alternative energy resources a portion of the electricity sold to retail customers in Pennsylvania. Under the default service procurement plans approved by the

PUC, PPL Electric purchases all of the alternative energy generation supply it needs to comply with the AEPS.

Act 129 created an energy efficiency and conservation program, a demand side management program, smart metering technology requirements, new PLR
generation supply procurement rules, remedies for market misconduct and changes to the existing AEPS.
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Act 11 autharizes the PUC to approve two specific ratemaking mechanisms: the use of a fully projected future test year in base rate proceedings and, subject
to certain conditions, the use of a DSIC. Such alternative ratemaking procedures and mechanisms provide opportunity for accelerated cost-recovery and,
therefore, are important to PPL Electric as it is in a period of significant capital investment to maintain and enhance the reliability of its delivery system,
including the replacement of aging assets. PPL Electric utilized the fully projected future test year mechanism in its 2015 base rate proceeding. PPL has had
the ability to utilize the DSIC recovery mechanism since July 2013.

See "Financial and Operational Developments" in "Item 7. Combined Management's Discussion and Analysis of Financial Condmon and Results of
Operations” and Note 7 to the Financial Statements for additional information on legislative and regulatory matters. :

PLR . - - . . -
The Customer Choice Act requires electric distribution companies, including PPL Electric, or an alternative supplier approved by the PUC, to act as a PLR of
electricity supply for customers who do not choose to shop for supply with a competitive supplier and provides that electricity supply costs will be recovered
by the PLR pursuant to PUC regulations. In 2019, the following average percentages of PPL Electric's customer load were provided by competitive suppliers:
43% of residential, 82% of small commercial and industrial and 96% of large commercial and industrial customers. The PUC continues to.favor expanding
the competitive market for electricity. .

" PPL Electric's cost of electricity generation is based on a competitive solicitation process. The PUC approved PPL Electric's default service plan for the .
period June 2015 through May 2017, which included four solicitations for electricity supply held semiannually in April and October. The PUC approved PPL
Electric's default service plan for the period June 2017 through May 2021, which includes a total of eight solicitations for electricity supply held semiannually
in Apl‘ll and October. Pursuant to the plans, PPL Electric contracts for all of the electricity supply for residential customers and commiercial and industrial
customers who elect to take that service from PPL Electric. These solicitations include a mix of 6- and 12-month fixed-price load-following contracts for
residential and small commercial and industrial customers, and 12-month real-time pricing contracts for large commercial and industrial customers to fulfill
PPL Electric's obligation to provide customer electricity supply as a PLR.

Numerous alternative suppliers have offered to provide generation supply in PPL Electric's service area. As the cost of generation supply is a pass-through
cost for PPL Electric, its financial results are not impacted if its customers purchase electricity supply from these alternative suppliers.

Corporate and Other (PPL)

PPL Services provides PPL subsidiaries with administrative, management and support services. The costs of these services are charged directly to the
respective recipients for the services provided or indirectly charged to applicable recipients based on an average of the recipients' relative invested capital,
operation and maintenance expenses and number of employees or a ratio of overall direct and indirect costs.

PPL Capital Funding, PPL's financing subsidiary, provides financing for the operations of PPL and certain subsidiaries. PPL's growth in rate-regulated
businesses provides the organization with an enhanced corporate level financing alternative, through PPL Capital Funding, that enables PPL to cost
effectively support targeted credit profiles across all of PPL's rated companies. As a result, PPL plans to utilize PPL Capital Funding as a source of cap1tal in
future financings, in addition to continued direct financing by the operating companies.

Unlike PPL Services, PPL Capital Funding's costs are not generally charged to PPL subsidiaries. Costs are charged directly to PPL. However, PPL Capital

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

During the second quarter of 2018, PPL completed the acquisition of all the outstanding membership interests of Safari Energy, a privately held provider of

solar energy solutions for commercial customers in the U.S. The acquisition is not material to PPL and the financial results of Safari Energy are reported
within Corporate and Other.
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ENVIRONMENTAL MATTERS
(All Registrants)

The Registrants are subject to certain existing and developing federal, regional, state and local laws and regulations with respect to air and water quality, land
use and other environmental matters. The EPA has issued numerous environmental regulations relating to air, water and waste that directly affect the electric
power industry. Due to these envitonmental i issues, it may be necessary for the Registrants to modify or cease certain operations or operation of certain
facilities to comply with statutes, regulations and other requirements of regulatory bodies or courts. In addition, legal challenges to new environmental
permits or rules add uncertainty to estimating future costs of complying with such permits and rules. ’

R o S . -
See “Legal Matters” in Note 13 to the Financial Statements for a discussion of environmental commitments and contingencies. See "Financial Condition -
Liquidity and Capital Resources - Forecasted Uses of Cash - Capital Expenditures" in "Item 7. Combined Management's Discussion and Analysis of Financial
Condition and Results of Operations” for information on projected environmental capital expenditures for 2020 through 2024,

LG&E and KU are entitled to recover, through the ECR mechanism, certain costs of complying with the Clean Air Act, as amended, and other federal, state
and local environmental requirements applicable to coal combustion wastes and by-products from coal-fired generating facilities upon KPSC review. Costs
not covered by the ECR mechanism for LG&E and KU and all such costs for PPL Electric are subject to rate recovery at the discretion of the companies’
respective state regulatory authorities, or the FERC, if applicable. WPD's distribution businesses are subject to certain statutory and regulatory environmental
requirements. It may be necessary for WPD to incur significant comphance costs, which may be recoverable through rates subject to Ofgem approval.
Because neither WPD nor PPL Electric own any generating plants, their exposure to.related environmental compliance costs is reduced. PPL, PPL Electric,
LKE, LG&E and KU can provide no assurances as to the ultimate outcome of future proceedings before regulatory authorities. :

Air
(PPL, LKE, LG&E and KU)
NAAQS

The Clean Air Act has a significant impact on the operation of fossil fuel generation plants. The Clean Air Act requires the EPA periodically to establish and
review National Ambient Air Quality Standards, known as NAAQS, for six pollutants: carbon monoxide, lead, nitrogen dioxide, ozone (contributed to by
nitrogen oxide emissions), particulate matter and sulfur dioxide. The EPA is scheduled to evaluate the current NAAQS for particulate matter in 2020. PPL,
LKE, LG&E, and KU are unable to predict the outcome of future evaluations by the EPA and the states with respect to the NAAQS for particulate matter.

Applicable regulations require each state to identify areas within its boundaries that fail to meet the NAAQS, (known as nonattainment areas), and develop a
state implementation plan to achieve and maintain compliance. In addition, for attainment of ozone and fine particulates standards, certain states, including
Kentucky, are subject to a regional EPA program known as the Cross-State Air Pollution Rule (CSAPRY). In January 2018, the EPA designated Jefferson
County, Kentucky (Louisville) as being in nonattainment with the existing 2015 ozone standard. In December 2018, the EPA finalized the CSAPR "Close-Out
Rule," determining that the existing CSAPR "Update Rule" for the 2008 ozone NAAQS fully addresses applicable states' interstate pollution transport
obligations. Various states and others challenged the rule in the U.S. Court of Appeals for the D.C. Circuit (D.C. Circuit). In September 2019, the D.C. Circuit
granted these petitions and remanded a portion of the CSAPR Update Rule to the EPA. Compliance with the NAAQS and related requirements may require
installation of additional pollution controls, the costs of which PPL, LKE, LG&E and KU believe are subject to rate recovery.

States that are found to contribute significantly to another state's nonattainment with ozone standards are required to establish “good neighbor” state

" implementation plans. In October 2019, New York and other interested parties filed a petition for review in the D.C. Circuit of Appeals challenging the EPA’s
determination that no additional reductions beyond existing and planned controls are necessary to prevent significant interstate impacts. In 2018 and 2019, the
EPA denied petitions filed by Maryland, Delaware, and New York alleging that states including Kentucky contribute to nonattainment in the petitioning
states.
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Climate Change

There is continuing world-wide attention focused on issues related to climate change. In 2015, 195 nations, including the U.S., signed the Paris Agreement on
" Climate, establishing non-binding targets to reduce GHG emissions from both developed and developing nations. In 2017, the President announced a U.S.
withdrawal from the Paris Agreement, which withdrawal would not be complete until November 2020. The President also issued an Executive Order
directing rescission of certain guidance, directives, and prior Presidential actions regarding climate change. At present, there are ongoing efforts by various
U.S. federal, state, and local governments to assess potential changes to legislation, rules, policies, directives, and other requirements applicable to
greenhouse gas emissions. PPL, LKE, LG&E and KU cannot predict the outcome of such assessments.

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

The EPA’s Affordable Clean Energy Rule

In July 2019, the EPA repealed the Clean Power Plan and finalized the Affordable Clean Energy (ACE) Rule which gives states broad latitude to establish
emission guidelines providing for plant-specific efficiency upgrades or "heat-rate improvements” to reduce’ GHG emissions per unit of electricity generated.
States are generally allowed three years to submit plans establishing standards of performance, while the EPA anticipates that most facilities will be required
to demonstrate compliance within two years of plan approval. The EPA intends to take additional action to finalize new criteria for determining whether
efficiency projects will trigger New Source Review and thus be subject to more stringent emission controls. Various entities have filed petitions for review

_ and petitions for reconsideration. PPL, LKE, LG&E, and KU cannot predict the outcome of the pending litigation and regulatory proceedings, but believe that
the costs would be subject to rate recovety. ) .

Water/Waste
(PPL, LKE, LG&E and KU)
Clean Water Act

Regulations under the federal Clean Water Act dictate permitting and mitigation requirements for facilities and construction projects that impact "Waters of
the United States.” Many other requirements relate to power plant operations, including 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, and standards intended
to protect aquatic organisms that become trapped at or pulled through cooling water intake structures at generating facilities. These requirements could
impose significant costs for LG&E and KU, which are expected to be subject to rate recovery.

Clean Water Act Jurisdiction

Environmental groups and others have claimed that discharges to groundwater from leaking CCR impoundments at power plants are subject to Clean Water
Act permitting. A citizen suit raising such claims has been filed against KU with respect to the E.W. Brown plant, as discussed under “Legal Matters” - “E.W.
Brown Environmental Claims” in Note 13 to the Financial Statements. On April 12, 2019, the EPA released regulatory clarification finding that Clean Water
Act jurisdiction does not cover such discharges to groundwater. On January 23, 2020, the EPA announced a final rile modifying the jurisdictional scope of
the Clean Water Act. The announced rule revises the definition of the "Waters of the United States," including a revision to exclude groundwater from the
definition. Additionally, a ruling from the U.S. Supreme Court in a pending case, likely in the first half of 2020, is expected to provide additional clarification
on the scope of Clean Water Act jurisdiction. Extending Clean Water Act jurisdiction to discharges to groundwater could potentially subject certain releases
from CCR impoundments to additional permitting and remediation requirements, which could impose substantial costs. PPL, LKE, LG&E and KU are unable
to predict the outcome or financial impact of current regulatory proceedings and litigation. '

Seepages and Groundwater Infiltration
- In addition to the actions described above, LG&E and KU have completed, or are completing, assessments of seepages or groundwater infiltration at various

facilities and have completed, or are working with agencies to implement, further testing, monitoring or abatement measures, where applicable. Depending on
the circumstances in each case, certain costs, which may be subject to rate recovery, could be significant.

18






Table of Contents

CYBERSECURITY MANAGEMENT

The Registrants and their subsidiaries are subject to risks from cyber-attacks that have the potential to cause significant interruptions to the operation of their
businesses. The frequency of these attempted intrusions has increased in recent years and the sources, motivations and techniques of attack continue to evolve
and change rapidly. PPL has adopted a variety of measures to monitor and address cyber-related risks. Cybersecurity and the effectiveness of PPL’s
cybersecurity strategy are regular topics of discussion at Board meetings. PPL's strategy for managing cyber-related risks is risk-based and, where
appropriate, integrated within PPL's enterprise risk management processes. PPL’s Chief Information Security Officer (CISO), who reports directly to the
Chief Executive Officer, leads a dedicated cybersecurity team and is responsible for the design, implementation, and execution of cyber-risk management
strategy. Among other things, the CISO and the cybersecurity team actively monitor the Registrants' systems, regularly review policies, compliance,
regulations and best practices, perform penetration testing, lead response exercises and internal campaigns, and provide training and communication across

- the organization to strengthen secure behavior. The cybersecurity team also routinely participates in industry-wide prograns to further information sharing,
intelligence gathering, and unity of effort in responding to potential or actual attacks. In addition, in 2018, PPL revised and formalized its internal policy and
procedures for communicating cybersecurity incidents on an enterprise-wide basis.

In addition to these enterprise-wide initiatives, PPL’s Kentucky and Pennsylvania operations are subject to extensive and rigorous mandatory cybersecurity
requirements that are developed and enforced by NERC and approved by FERC to protect grid security and reliability. Finally, PPL purchases insurance to
protect against a wide range of costs that could be incurred in connection with cyber-related incidents. There can be no assurance, however, that these efforts
will be effective to prevent interruption of services or other damage to the Registrants' businesses or operations or that PPL's insurance coverage will cover all
costs mcurred in connection with any cyber-related incident.

AVAILABLE INFORMATION

PPL's Internet website is www.pplweb.com. Under the Investors heading of that web51te, PPL provides access to SEC filings of the Reglstrants (mcludmg
annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to these reports filed or furnished pursuant to
Section 13(d) or 15(d)) free of charge, as soon as reasonably. practicable after filing with the SEC. Additionally, the Registrants' filings are available at the
SEC's website (www.sec.gov).
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ITEM 1A. RISK FACTORS

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

" As used in this Item 1A., the terms "we," "our” and "us" generally refer to PPL and its consolidated subsidiaries taken as a whole, or PPL Electric and its .
consolidated subsidiaries taken as a whole within the Pennsylvania Regulated segment discussion, or LKE and its consolidated sub51d1ar1es taken as a whole
within.the Kentucky Regulated segment discussion. -

R

Order of Subsectlon Presentation

.Risks Related to Our U.K. Regulated Segment

-Risks Related to Registrant Holding Companies

Risks Related to Domestic Regulated Utility Operations
Risks Specific to Kentucky Regulated Segment

Risks Specific to Pennsylvania RegulatédSegant
Risks Related to All Segments

mEYOWp

(PPL)
A. Risks Related to Our U.K. Regulated Segment

Our U.K. distribution business contributes a significant amount of PPL's earnings and exposes us to the following additional risks related to operating
outside the U.S., including risks associated with changes in U.K. laws and regulations, taxes, economic conditions and political conditions and policies of
the U.K. government and the European Union. These risks inay adversely impact the results of operations of our U.K. distribution business or affect our
ability to access U.K. revenues for payment of distributions or for other corporate purposes in the U.S.

«  changes in laws or regulations relating-to U.K. operations, including rate regulations beginning in April 2023 under RIIO-ED2, operational performance
and tax laws and regulations;

» changes in government policies, personnel or approval requirements;

« changes in general economic conditions affecting the U.K;;

« regulatory reviews of tariffs for DNOs;

¢ changes in labor relations;

»  limitations on foreign investment or ownership of projects and returns or distributions to foreign investors;

*  limitations on the ability of foreign companies to borrow money from foreign lenders and lack of local capital or loans;

* changes in U.S. tax law applicable to taxation of foreign earnings;

» compliance with U.S. foreign corrupt practices laws; and

+  prolonged periods of low inflation or deflation.

PPL's earnings may be adversely affected by the U.K. withdrawal from the European Union.

In 2018, approximately 56% of PPL’s net income was generated from its U.K. businesses. Significant uncertainty continues to exist concerning the financial,
foreign currency exchange rate and other consequences of the U.K. withdrawal from the European Union, including the outcome of negotiations between the
U.K. and European Union as to the terms to be negotiated by December 31, 2020 concerning trade, security and certain other matters. PPL cannot predict the
impact on PPL’s U.K. operations that may be experienced as a result of these negotiations, although such impacts could be material.

We are subject to foreign currency exchange rate risks because a significant portion of our cash flows and reported earnings are currently generated by -
our U.K. business operations.

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

_Our_U.K. segment's earnings are subject to variability based on fluctuations in RPI, which is a measure of inﬂation.

In RIIO-ED1, WPD's base revenue was-established by Ofgem based on 2012/13 prices. Base revenue is subsequently adjusted to reflect any increase or
decrease in RPI for each year to determine the amount of revenue WPD can collect in tariffs. The RPI is forecasted annually by HM Treasury and subject to
true-up in subsequent years. Consequently, fluctuations between forecasted and actual RPI can result in variances in base revenue. Although WPD also has
debt indexed to RPI and certain components of operations and maintenance expense are affected by inflation, these may not offset changes in base revenue
" and timing of such offsets would likely not be correlated precisely with the calendar year in which the variance in demand revenie was initially incurred.
Further, as.RAV.is indexed to RPI under U.K. ratg. regulanons, a reduction in RPI could adversely affect a borrower's debt-to-RAV ratio, potentially limiting
. future borrowmgs at WPD's ‘holding company.

' Our UK delrvety:busmess is subject to revenue variability based on operational performance.

Our UK. delrvery businesses operate under an incentive-based regyilatory framework. Managing operational risk and delivering agreed-upon perforrnance are
critical to the UK. Regulated segment’s financial performance. Disruption to these distribution networks could reduce profitability both d1rectly by incurring
costs for network restoration and also through the system of penalties and rewards that Ofgem administers relatmg to customer service levels. '

Our abrIrty to coIIect current levels of pension defu:lt funding for certain WPD pension plans after March 2021 is uncertain.

WPD recovers apprommately 80% of pension deficit funding for certain of WPD's defined benefit pension plans in conjunction with actual cosis under the
RIIO-ED1 price control." The pension deficit is determined by the pension trustees on a triennial basis in accordance with their funding requirements. Pension
deficit funding recovered in revenues was £151 million, £147 million and £142 million in 2019, 2018 and 2017. WPD expects similar amounts to be collected
in revenues through March 31, 2021, but cannot predict amounts that will be collected in revenues beyond then as the plans are approaching a fully funded
status. The current trlenmal pension review commenced in March 2019 and is expected to conclude by the end of 2020 B

A failure by any of our UK. regulated businesses to comply with the terms of a distribution license may lead to the issuance of an enforcement order by
Ofgem that could have an adverse impact on PPL.

Ofgem has powers 10 levy fines of up to ten percent of revenue for any breach of a distribution license or, in certain circumstances, such as 1nsolvency, the
distribution license itself may be revoked. Ofgem also has formal powers to propose modifications to each distribution license and there can be no assurance
that a restrictive modification will not be introduced in the future, which could have an adverse effect on the operations and financial condition of the U.K.
‘regulated businesses and PPL. :

- (PPL and LKE)
B. Risk Related to Registrnnt Holding Companies

- PPL and LKE are holding compariies and their cash flows and ability to meet their obligations with respect to indebtedness. and under guarantees, and
 PPL’s ability to pay dividends, largely depends on the financial performance of their respective subsidiaries and, as a result, is effectively subordmated to :
~all exrstmg and future Ilabrlmes of those subsidiaries. :

PPL and LKE are holding companies and conduct their operations primarily through subsidiaries. Substantially all of the consolidated assets of these

" Registrants are held by their subsidiaries. Accordingly, these Registrants' cash flows and ability to meet debt and guaranty obligations, as well as PPL's ab1hty :
. to pay dividends, are largely dependent upon the earnings of those subsidiaries and the distribution or other payment of stich earnings in the form of :
dividends, distributions, loans, advances or repayment of loans and advances. The subsidiaries are separate legal entities and have no obligation to pay
dividends or distributions to their parents, or to make funds available for such a payment. The ability of the Registrants’ subsidiaries to pay dividends or
distributions in the future will depend on the subsidiaries' future earnings and cash flows and the needs of their businesses, and may be restricted by their

. obhganons to holders of their outstanding debt and other creditors, as well as any contractual or legal restrictions in effect at such time, including the
requirements of state corporate law applicable to payment of dividends and distributions, and regulatory requirements, 1nclud1ng restr1cu0ns on the ability of
PPL Electric, LG&E and KU to pay. dividends under Section 305(a) of the Federal Power Act.
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Because PPL and LKE are holding companies, their debt and guaranty obligations are effectlvely subordinated to all existing and future liabilities of the1r
subsidiaries. Although certain agreements to which certain.subsidiaries are parties limit their ability to incur additional indebtedness, PPL and LKE and their
subsidiaries retain the ability to incur substantial additional indebtedness and other liabilities. Therefore, PPL's and LKE's rights and the rights of their
credxtors including rights of debt holders, to participate in the assets of any of their subsidiaries, in the event that such a subsidiary is liquidated or
reorganized, will be subject to the prior claims of such sub51d1ary s creditors.

(PPL Electric, LG&E and KU)
‘C. Risks Related to Domestic Regulated Utility Operations

Our.domestic regulated utility businesses face many of the same risks, in adglition to those risks that are unique to each of the Kentucky Regulated and
Pennsylvania Regulated segments. Set forth below are risk factors common to both domestic regulated segments, followed by sections 1dent1fy1ng separately
the risks spec1f1c to each of these segments. . . :

' Our profltablllty is hlghly dependent on our ﬂblllly to recover the costs of provxdmg energy and utility services to our customers and earn an adequate
return on our capital investments. Regulators may not approve the rates we request and existing rates may be challenged -

The rates we charge our utility customers must bevapproved by one or more federal or state regulatory commissions, including the FERC, KPSC, VSCC and
PUC. Although rate regulation is generally premised on the recovery of prudently incurred costs and a reasonable rate of return on invested capital, there can
be no assurance that regulatory authorities will consider all of our costs to have been prudently incurred or that the regulatory process by which rates are
determined will always result in rates that achieve full or timely recovery of our costs or:an adequate return on our capital investments, Federal or state
agencies, intervenors and other permitted parties may challenge our current or future rate requests, structures or mechanisms, .and Llltlrnately reduce, alter or

* limit the rates we receive. Although our rates are generally regulated based on an analysis of our costs incurred in a base year or on future projected costs, the
rates we are allowed to charge may or may not match our costs at any given time. Our domestic regulated utility businesses are subject to substanual capital
expenditure requirements over the next several years, which will likely require rate increase requests to the regulators. If our costs are not adequately
recovered. through rates, it could have an adverse effect on our business, results of operations, cash fiows and financial’ condition.

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

In addition to regulanng the rates we charge, various federal and state regulatory authorities regulate many aspects of our domestic utility operanons
including: - .

» the terms and conditions of our service and opérations;

» financial and capital structure matters;

*  siting, construction and operation of facilities;

+ mandatory reliability and safety standards under the Energy Policy Act of 2005 and other standards of conduct;
+  accounting, dépreciation and cost allocation methodologies;

* . tax matters; |

+  affiliate transactions; :

* ' acquisition and dlsposal of uuhty assets and issuance of securities; and

«  various other matters, 1nclud1ng energy efficiency.

Such regulations or changes thereto may subject us to higher operating costs or increased capital expenditures and failure to comply could result in'sanctions
or possible penalties which may: not be recoverable from customers.

Our domestic regulated businesses undertake significant Cﬂpltﬂl projects and these activities are subject to unforeseen costs, delays or failures, as well as
risk of inadequate recovery of resultmg costs.

The domestic regulated utility businesses are capital intensive and require significant investments in energy generation (in the case of LG&E and KU) and
transmission, distribution and other infrastructure projects, such as projects for environmental compliance and system reliability. The completion of rhese

pro;ects without delays or cost overruns is subject to risks in many areas, including:

. ap_p_rqval, licensing and pe_rmitting;_
+ land acquisition and the availability of suitable land;
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+  skilled labor or equipment shortages;

+  construction problems or delays, including disputes with thlrd-party intervenors;
* " increases in commodity prices or labor rates; and

¢ contractor perforrnance.

Failure to complete our ¢apital projects on schedule or on budget, or at all, could adversely affect our financial performance, operauons and future growth | if
. such expendltures are not granted rate recovery by our regulators.

* ‘Weare or may be subject to costs of remediation of enwronmental contammatlon at factlmes owned or operated by our former substdmnes

We may. be subject- to 11ab111ty for the costs. o£env1ronmental rernedlanon of property now or formerly owned by us with respect to substances that we may
have generated regardless of whether the liabilities arose before, during or after the time we owned or opérated-the facilities. We also have current or previous
_ ownershlp interests in sites associated with the production of manufactured gas for which we may be liable for additional costs related to investigation,
) remedlatlon and rhonitoring of these sites. Remediation activities associated with our former manufactired gas plant operations are one source of such costs.
Citizen.groups or others may bring litigation regarding environmental issues including claims of various types, such as property damage, personal injury and
“citizen challenges to compliance decisions on the enforcément of environmental’ requirements, which could subject us to penalties, m]uncnve relief and the
" cost of litigation. We cannot predict the amount and timing of all future expenditures (1nclud1ng the potential or rnagmtude of fines or penalnes) related to
' such enwronmental matters although they could be material. :

.D. RlSkS Speaflc to Kentucky Regulated Segment
'(PPL LKE LG&E and KU)

We are sub]ect to fmancml operational, regulatory and other risks related to requirements, developments and uncertamues in enwronmental ‘regulation,
mcludmg those affectmg coal-fired generanon facilities, S

Extenswe federal, state and local environmental laws and regulations are applicable to LG&E's and KU's generatlon supply, mcludlng its air emissions, water
" discharges (EL.Gs) and the management of hazardous and solid wastes (CCRs), among other business-related activities, and the costs of compliance or alleged
non-comphance cannot be predicted but could be material. In addition, our costs may increase significantly if the requirements or scope of envifonmental
laws, regulations or similar rules are expanded or changed as the environmental standards governing LG&E’s and KU’s businesses, particularly as applicable
to coal-fired generation and related activities; continue to be subject to uncertainties due to rulemaking and other regulatory developments, legislative
activities and litigation, administrative or permit challenges. Depending on the extent, frequency and timing of such changes, the companies may face higher
risks of unsuccessful implementation of environmental-related business plans, noncompliance with applicable environmental rules, delayed or incomplete rate
recovery or ificreased costs of implementation, Costs may take the form of increased capital expenditures or operating and maintenance expenses, monetary,
fines, penalties or forfeitures, operational changes, permit limitations or other restrictions. At some of our older generating facilities it may be unecenomic for
" 'us to install necessary pollution control equipment, which could cause us to retire those units. Market prices for energy and capacity also affect this cost-
effectiveness analysis. Many of these environmental law considerations are also applicable to the operations of our key suppliers or customers, such as coal.-
producers power producers and 1ndusmal power users, and may impact the costs of thelr products and demand for our services., -

(PPL, LKE and LG&E) ‘
'Wé are subject to operatior'ml, regulatory and other risks i'egurding natural gas supply infrastructure.

. A natural gas plpehne explosmn or associated incident could have a significant impact on LG&E’s natural gas operatlons or result i in significant damages and . -
penalties that could have an adverse impact on LG&E'’s financia] position and resuits of operations, The Pipeline and Hazardous Materials Safety ’

" Administration enforces régulations that govern the design, construction, operation and-maintenance of pipeline facilities. Failure to comply with these
regulations could result in the assessment of fines or penalties against LG&E. These regulations require, among other thlngs that plpehne operators engage in -
‘a pipeline integrity program. Dependmg on the results of these integrity tests and other integrity program activities, we could incur significant and unexpected
costs to perform remedial activities on our natural gas infrastructure to ensure our continued safe and reliable operation. Recent pipeline incidents i in the U.S.

* have also led to the introduction of proposed rules and possible federal legislative actions which. could impose restrictions on LG&E’s operations or requlre

_more stringent testing to.: .
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. enstre pipeline integcity.. Implementation of these cegnlaﬁons could increase our costs to comply with pipeline integrity and safleqll regulétions. )
: E; Risks Specific to Pennsylvania Regulated Segment |

(PPL and PPL Electric)

We ]:’ace competition for tran:smission pnojects, which could adversely affect our rate base growth.

FERC Order 1000, issued in July 2011, establishes certain procedural and substantive requirements relating to participation, cost 'ellocat‘ion and non-

incumbent developer aspects of regional and inter-regional electricity transmission planning activities. The PPL Electric transmission business, operating

under a FERC-approved PJM Open Access Transmission Tariff, is subject to competition pursuant to FERG Order 1000 from entities that are not incumbent

. - PJM transmission owners w1th respect to the construction.and ownership of transmission facilities within PJM. Increased competmon can result'in lower rate
. base growth B

We could be sub'jeci'to higher costs and/or penalties related to Pennsﬂvania Cohserjvat_ion and Energy Efﬁciéncy ‘Programs. .

PPL Electrlc is subJect to Act 129, which contains requ1rernents for energy eff1c1ency and conservation programis and for the use of smart meterlng
technology, imposes PLR electricity supply procurement rules, provides.remedies for market misconduct, and made changes to the existing Alternative
Energy Portfolio Standard. The law also requlres electric utilities to meet specified goals for reduction in customer electricity usage and peak demand.
Utilities not meeting these Act 129 requirements are subject to significant pénalties that cannot be recovered in rates, Numerous factors outside of our control
could prevent cornpliance with these requirements and result in penalties to us. ' : -

F. Rlsks Related to All Segments
(All Reglstrants)
The operatton of our busmesses is subject to cyber-based security and data mtegnty risks.

Numerous fun'ctionsaffecting the efficient operation of our businesses are dependent on the secure and reliable storage, processing and communication of
electronic data and the use of sophisticated computer hardware and software systems. The operation of our transmission and distribution systems, as well as
our generation plants, are all reliant on cyber-based technologies and, therefore, subject to the risk that these systems could be the target of disruptive actions

" by terrorists or criminals or otherwise be compromised by unintentional events. As a result, operations could be interrupted, property could be damaged and
sensitive customer information lost or stolen, causing us to incur significant losses of revenues, other substartial liabilities and damages, costs to replace or
repair damaged equipment and damage to our reputation. In addition, under the Energy Policy Act of 2005, users, owners and operators of the bulk power
transmission systern, including PPL Electric, LG&E and KU, are subject to mandatory reliability standards promulgated by NERC and enforced by FERC. As
an operator of natural gas distribution systems, LG&E is also.subject to mandatory reliability standards of the U.S. Department of Transportation. Failure to
“comply with these standards could result in the imposition of fines or civil penalties, and potentlal exposure to third party claims for alleged violations of the
‘standards. : : :

We are subject to.risks associated with federal and state tax laws and regulations.

(Changes in tax law as well as the inherent difficulty in quantifying potential tax effects of business decisions could negatively impact our results of operations
and cash flows. We are required to make judgments in order to estimate our obligations to taxing authorities. These tax obligations include income, property,
gross receipts, franchise, sales and use, employment-related and other taxes. We also estimate our ability to utilize deferred tax assets and tax credits. ‘
Dependent upon the revenue needs of the jurisdictions in which our businesses operate, various tax and fee increases may be proposed or considered. We
cannot predict changes in tax law or regulation or the effect of any such changes on our businesses. Any such changes could increase tax expense and could”
have a significant negative impact on our results of operations and cash flows. We have completed or made reasonable estimates of the effects of the TCJA
reflected in our December 31, 2018 financial statements, and we continue to evaluate the application of ttie law in calculating income tax expense.

. Increases in elecmcny prices and/or a weak economy, can lead to changes in legislative and regulatory policy, including the promotzon of energy
efflc:ency, conservation and dlstnbuted generation or self-generation, which may adversely impact our business.
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" Energy consumption is 51gn1f1car1tly impacted by overall levels of economic activity and costs of energy supplies. Economic downturns or periods of hlgh
energy supply costs can lead to changes in or the development of legislative and regulatory pohcy designed to promote reductions in energy consumption and

_ increased energy efficiency, alternative and renewable energy sources, and distributed or self-generation by customers. ‘This focus on conservatlon energy
efficiency and self- genera'don may | result in a decline in electricity demand, which could adversely affect our business.

We could be negatively affected by rising interest rates, downgrades to our credit ratings, adverse credit market conditions or other negative developments
in our ability to access capitai ‘markets. -

Our businesses are capital-intensive and, in the ordinary course of business, we are reliant upon adequate long-term and short-term financing to fund our’
significant capltal expenditures, debt service and operating needs. As a result, we are sensitive to developments in interest rates, credit rating considerations,
insurance, security or collateral requirements, market liquidity and credit availability and refinancing opportunities necessary or advisable to respond to credit
market changes. Changes in these conditions could result in increased costs and decreased avallablhty of credit. In addition; certain sources of debt ard equity
capital have expressed reservatlons about mvestmg in companies that rely on fossil fuels. If sources of our caprtal are reduced capital costs could increase -
materially. - : : :

A downgrade in our credit ranngs couid negatively affect our abiiity to access caprtai and increase the cost of mamtammg our credit facdmes and any
new debt. ) : :

Credit ratings. aéSigned by Moody's and S&P to our businesses and their financial obligations have a significant impact on the cost of capital incurred by, our
businesses. A ratings downgrade could increase our short-term borrowmg costs and negatively affect our ability to fund liquidity needs and-access new long-
term debt at acceptable interest rates. See "Iten 7. Combined Management's Discussion and Analysis of Financial Condition and Results of Operaﬂons -
Financial Condition - qullldlty and Capltal Resources - Ratings Triggers" for additional information on the financial impact of a downgrade in our credit
ratings. ' - ’ a

Our operating revenues could fluctiate on a seasonal basis, especially as a result of extreme weather conditions.

Our businesses ére'subje'ct to seasonal demand cycles. For example, in some markets demand for, and market prices of, electricity peak during hot summer
months, while in other markets such peaks occur in cold winter months. As a result, our overall operating results may fluctuate substantially on a seasonal
basis if weather condmons diverge adversely from seasonal norms. :

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

Weather and other factors can significantly affect our profitability or operations by causing outages, damaging infrastructure and requiring srgmflcant repalr
costs Storm outages and damage often directly decrease revenues and increase expenses, due to reduced usage and restoration costs.

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

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

We. cannot predict the outcome of_IegaI proceedings or investigations related to our businesses in which we are periodically involved. An unfavorable
- outcome or determination in any of these matters could have a material adverse effect on our financial condition, results of operations or cash flows.

We are involved in legal proceedings, claims and litigation and periodically are subject to state and federal investigations arlsmg out of our business
* operations, the most 51gmf1cant of which are summarized in Item 1. Business and "Regulatory :
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Matters" in Note 7 to the Financial Statements and in "Legal Matters" and "Regulatory Issues" in Note 13 to the Financial Statements. We cannot predict the
ultimate outcome of these matters, nor can we reasonably estimate the costs or liabilities that could potentially result from a negative outcome in each case.

Slgmflcant increases in our operation and maintenance expenses, including health care and pension costs, could adversely affect our future earnings and
liquidity.

We continually focus on limiting and reducing our operation and maintenance expenses. However, we expect to continue to face increased cost pressures in
our operations. Increased costs of rnaterlals and labor may result fror general inflation, increased regulatory requirements (especially in respect of:
‘environmental regulauons) the need for higher-cost expertise in the workforce or other factors. In addition, pursuant to collective bargammg agreements, we
are contractually committed to provide specified lévels of health care and pension benefits to certain curreht employees and retirees. These benefits give rise
to significant.expenses. Due to general inflation with respect to such costs, the aging demographics of our workforce and other factors, we have experienced
significant health care cost inflation in recent years, and we expect our health care costs, including prescription drug coverage, to continue to increase despite
measures that we have taken and expect to take to require employees and retifees- to bear a higher portion of the costs of their health care benefrts 'In addition, -
‘we’expect to continue to incur significant costs with respect.to the defined behefit pension plans for our employees and retirees. The’ measurement of our
expected-future health care and pension obligations, costs and liabilities is highly dependent on a variety of assumptions, most of which relate to factors
beyond our control These assumptions include investment returns, interest rates, health care cost trends, inflation rates, benefit improvements, salary
increases and the demographlcs of plan participarits. If our assumptions prove to be inaccurate, our future costs and-cash contribution requirenients.to fund
these benefits- could iricrease 51gn1f1cantly :

We may incur’ Iiab'ilities in connection with discontinued operations.

and guarahtees relate among other thmgs to liabilities which may arise with respect to the period during which we or our subsidiaries operated a divested
business, and to certain ongoing contractual relationships and entitlements with réspect to which we or our sub51d1ar1es made commitments in connectlon
with the divestiture. See "Guarantees and Other Assurances” in Note 13 to the Financial Statements. -

We are subject to Iiabi_lity risks relating to our gen'eration, transmission and distribution operations.

The:conduct of our phy51cal and commercial operauons subjects us to many r1sks including risks of potential physical injury, property damage or other
financial liability, caused to or by employees, customers, contractors vendors, contractual or financial counterparues and other third pames

Our facilities may not operate as planned, which may increase our expenses and decrease our revenues and have an adverse effect on our fmancml
performance.

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

Although we maintain insurance coverage for certain of these risks, we do not carry insurance for all of these risks and no assutance can be given that such
insurance coverage will be sufficient to compensate us in the event losses occur.

27



Table of Contents

We are required to obtain, and to comply with, government permits and approvals.

We are required to obtain, and to comply with, numerous permits, approvals, licenses and certificates from governmental agencies. The process of obtaining
and renewing necessary permits can be lengthy-and complex and sometimes result in the establishment of permit conditions that make the project or activity -

for which a permit was sought unprofitable or otherwise unattractive. In addition, such permits or approvals may be subject to denial, revocation or
modification under circumstances. Failure to obtain or comply with the conditions of permits or approvals, or failure to comply with any applicable laws or -
regulations, may result in delay or temporary suspension of our operations and electricity sales or the curtailment of our power delivery and may subject us to
pénalties-and other sanctions. Although various regulators routinely renew existing licenses, renewal could be denied or jeopardized by various factors,
including failure to prov1de adequate financial assurance for closure; failure to comply with environmental, health and safety laws and regulanons or permit
conditions; local commumty, political or other opposition; and executive, legislative or regulatory action.

Our cost or mablhty to obtam and comply w1th the permits and approvals required for our operatlons could have a material adverse effect on our operauons

- and cash flows. In"addition, new environmental leglslatlon or regulations, if enacted, or changed interpretations of existing laws may elicit claims that * * ]
historical routine modification activities at our: fac1ht1es violated applicable laws and regulations. In addition to the possible'imposition of fines in such cases, .. -
‘we may be required to undertake significant capital investments in pollution ‘control technology and obtain additionial operating permits or approvals Wthh
could have an adverse unpact on our business, results of operations, cash flows and f1nanc1al condition. .

War, other arm‘ed conﬂicts or terrorist attacks could have a material adverse effect on-our business.

War, terrorist attacks and unrest have caused and may continue to cause instability in the world's financial and commercial markets and have contributed to
high levels of volatility in prices for oil and gas. In additien, unrest in the Middle East could lead to acts of terrorism in the United States, the United
Kingdom or elsewhere, and-acts of terrorism’ could. be directed against companies such as ours. Armed conflicts and terrorism and their effects on us or our
markets may significantly affect our business and results of operations in the future. In addition, we may incur increased costs for secunty, including
additional phy51ca1 plant security and security personnel or additional capability following a terrorist incident.

We are sub]ect to counterparty performance, credit or other risk in the provision of goods or services to us, which could adversely affect our. abxhty to .
operate our. factlmes or-conduct business actlvmes

We purchase f_rom a variety of suppliers energy, capac1ty, fuel, natural gas, transmission service and certain commodities used in the physical operation of our
businesses, as well as goods or services, including information technology rights and services, used in the administration of our businesses. DeliVery of these
goods and services is dependent on the continuing operational performance and financial viability of our contractual counterparties and also the Mmarkets,
infrastructure or third parties they use to provide such goods and services to us: As a result, we are subject to risks of disruptions, curtailments or increased
costs in the operation of our businesses if such goods or services are unavailable or become subject to price spikes or if a counterparty fails to perform. Such
disruptions could adversely affect our ability to operate our facilities or deliver services and collect revenues, which cqﬁld result in lower sales and/or higher
costs and thereby adversely affect our results of operations. The performance of coal markets and producers may be the subject of increased counterparty risk
to LKE, LG&E and KU currently dae to weaknesses in such markets and suppliers. The coal industry is subject to increasing competitive pressures from

~ natural gas markets, political pressures and new or more stringent environmental regulation, including regulation of combustion byproducts and water inputs
or dlscharges

_We are subject to the risk that our workforce and its knowledge bdse may become depleted in coming years,
We are experiencing an increase in attrition due primarily to the number of retiring employees, with the risk that critical knowledge - will be lost and that it s
may be difficult to replace departed personnel, and to attract and retain new personnel, with ‘appropriate skills and experience, due to an increase in ’

competition for such workers.

ITEM 1B. UNRESOLVED STAFF COMMENTS

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

None.
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million kVA, 3,884 circuit miles of overhead lines and 2,660 underground cable miles. KU's transmission system included 141 substations (61 of which are
shared with the distribution system) with a total capacity of 14 million kVA and 4,062 pole miles of lines. KU's distribution system included 469 substations
(61 of which are shared with the transmission system) with a total capacity of 8 million kVA, 14,020 circuit miles of overhead lines and 2,593 underground
cable miles.

LG&E's natural gas transmission system includes 4,384 miles of gas distribution mains and 371 miles of gas transmission mains, consisting of 234 miles of
gas transmission pipeline, 117 miles of gas transmission storage lines, 20 miles of gas combustion turbine lines and one mile of gas transmission pipeline in
regulator facilities. Five underground natural gas storage fields, with a total working natural gas capacity of approximately 15 Bcf, are used in providing
natural gas service to ultimate consumers. KU's service area includes an addmonal 11 miles of gas transmission pipeline providing gas supply to natural gas-
combustion turbme electricity generating units.

Substantjally all of LG&E's and KU's respective real and tangible personal prdperty'loc;'ited in Kentucky and used or to be used in connec__tion v./itl-{_the )
generation, transmission and distribution of electricity and, in-the case of LG&E, the storage and distribution of natural gas, is subject to the lien of either the
LG&E 2010 Mortgage Indenture or the KU 2010 Mortgage Indenture. See Note 8 to the Financial Statements for additional information.

LG&E and KU continuously reexamine development projects based on market, conditions and other factors to determine whether to proceed with the projects,
sell, cancel or expand them or pursue other options. See Itém 1. Business for a discussion related to LG&E's and KU's Solar Share program.

Pennsylvania Regulated Segment (PPL and PPL Electric)

For a description of PPL Electric's service area, see "Item 1. Business - General - Segment Information - Pennsylvania Regulated Segment.” PPL Electric has
electric transmission and distribution lines in public streets and highways pursuant to franchises and rights-of-way secured from property owners. At
December 31, 2019, PPL Electric’s transmission system includes 51 substations with a total capacity of 31 million KVA and 5,439 circuit miles in service.

PPL Electric's distribution system includes 353 substations with a total capacity of 14 million kVA, 36,385 circuit rmles of overhead lines and 8,517
underground circuit miles. All of PPL Electric's facilities are located in Pennsylvania. Substantially all of PPL Electric's distribution properties and certain
transmission properties are subject to the lien of the PPL Electric 2001 Mortgage Indenture. See Note 8 to the Financial Statements for additional information.

ITEM 3. LEGAL PROCEEDINGS

See Notes 6, 7 and 13 to the Financial Statements for information regarding legal, tax and regulatory matters and proceedings.
ITEM 4. MINE SAFETY DISCLOSURES

Not ap'phcable.
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PART Il

ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY
 RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES

See "Item 7. Combined Management s Discussion and Analysis of Financial Condition and Results of Operations - Financial Condition - L1qu1d1ty and
Capital Resources - Forecasted Uses of Cash" for information regarding certain restrictions on the ability to pay d1v1dends for all Reglstrants

PPL Corporation

Additional information for this itemi is set forth in the sections entitled "Quarterly Financial aild Dividend Da{a " "tem 12. Security Owneréﬁlp of Certain
Beneficial Owners and Managemerit and Related Stockholder Matters" and "Shareowner and Investor Information” of this report. At January 31 2020 there’
were 51,702 common stock shareowrers of record ' ’ : -
: -T‘h’ere were no purchases by PPL of its commeon stock during the fourth quarter of 2019: .
PPL Electrlc Utilities Corporation
_There is no established public r_radmg market for PPL Electnc s common stock, as PPL owns 100% of the outstanding common shares. Dividends paid to PPL
on those common shares are determined by PPL Electric's Board of Directors. PPL Electrlc pald common stock d1V1dends to PPL of $486 million in 2019 and
$390 million in 2018. . .
LG&E and KU Energy LLC
" There is no established public tradmg market for LKE’s membership interests. PPL owns all of LKE's outstanding membershlp interests. D1str1but10ns on the
membership interests are pald as determined by LKE s Board of Directors. LKE made cash distributions to PPL of $308 million in 2019 and $302 mllhon in
2018. -
Louisville Gas and Electric Company
There is no established public trading market for LG&E's common stock, as LKE owns 100% of the outstanding common shares. Dividends paid to LKE on
those common shares are determined by LG&E's Board of Directors. LG&E paid common stock dividends to LKE of $182 million in 2019 and $156 million
in 2018 :
Kentucky Utilities Company
There is no established public trading mérket for KU's common stock, as LKE owns 100% of the outstanding common shares. Dividends paid to LKE on -

those common shares are determined by KU's Board of Directors. KU pald common stock: d1v1dends to LKE of $229 million in 2019 and $246 million in
2018. :

31






Table of Contents

ITEM 6. SELECTED FINANCIAL AND OPERATING DATA

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

Itern 6 is bmittgd as PPL Electric, LKE, LG&E and KU meet the conditions set forth in General Instructions (I)(1)(a) and (b) of Form 10-K.
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' Item 7. Combined Management's Dlscussmn and Analysis of Fmanmal Condition and Results of Operatlons
’ (All Regxstrants)

This "Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations" is separately filed by PPL, PPL Electric,
LKE, LG&E and KU. Information containéd 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 applitable disclosure or within the apphcable disclosure for each Registrant's related activities and drsclosures

' Within combined dlsclosures, amounts are disclosed for individual Registrants. when significant.

The following. should be read in conjunction with the Registrants' Consolidated Financial Statements and the accompanymg Notes Capltahzed terms and
. abbreviations are deflned in the glossary. Dollars are in millions, except per share data, unless 6therwise noted.. . .

' "'Management’s Dlscussmn andv Analysis of Financial Condition and Results of Operations” includes the following information: -
. "OvervieW" provides a description of each Registrant's husiness strategy and a discussion of important financial and operational developrnen’ts.

«  "Results of Operatrons for all Registrants includes a "Statement of Income Analysis,"” which discusses 51gn1f1cant changes in pr1nc1pa1 line items on
the Statemients of Income, comparing 2019 with 2018, For PPL, "Results of Operations” also includes "Segment Earnings" and "Ad]usted Gross
Margins” which provide a detailed analysis of earnings by reportable segment. These discussions include non= <GAAP financial measures, 1nclud1ng
"Earnings from Ongoirig Operations” and "Adjusted Gross Margins" and provide explanat1ons of the non-GAAP financial measures anda -
reconciliation of the non-GAAP financial measures to the most comparable GAAP measure. The "2020 Outlook" dlscusswn 1dent1f1es key factors
expected to 1mpact 2020 earmngs -

*  "Financial Condition - L1qu1d1ty and Capital Resources" provrdes an analysis. of the Registrants' liquidity posmons and credit profiles. ThlS secuon
* also includes a dlscusswn of forecasted sources-and uses of cash and rating agency actions.

. "Financial Condition - Risk Management" provides an explanation of the Registrants' risk management programs relating to market and credit rjsk. '
-. "Application of Critical Accounting Policies" provides an overview of the accounting policies that are particularly important to the results of
" operations'and financial condition of the Registrant$ and that require their management to make significant estimates, assumptrons and other.
Judgments of 1nherently uncertain matters.
For comparison of the Reglstrants ‘results of operations and cash flows for the years ended December 31, 2018 to December 31,-2017, refer to “Item 7.
Combined Management’s Dlscusswn and | Analysis of Financial Condition and Results of Operations” in the 2018 Form 10 K, frled with the SEC on February
14, 2019. ;
Overview

For a description of the Registr'ants and their businesses, see "Item 1. Business."
Business Strategy
(All Registrants)
PPL operates seyen fully regulated high-performing utilities. These utilities are located in the U.K., Pennsylvania and Kentucky, constructive regulatory
jurisdictions with distinct regulatory structures and customer classes PPL believes this business portfolio positions the ‘company well for continued success
and prov1des earnings and dividend growth potential, .
PPL's strategy, and that of the other Registrants, is to deliver best-in-sector operatlonal performance, invest in a sustainable energy future, maintain a strong
financial foundation, and engage and develop its people. PPL's business plan is designed to achieve growth by providing efficient, reliable and safe operations

and strong customer service, maintaining constructive regulatory relationships and achieving timely recovery of costs. These businesses are expected to
achieve strong, long-term
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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 rnarntam existing assets
and irmiprove system reliability and, for LKE, LG&E and KU, to comply with federal and state environmental regulations related to Coal—frred electr1c1ty
generation facilities.

For the U.S. busrnesses central to PPL's strategy is recovering capital project costs efficiently through various rate-making mechamsms including periodic
base rate case proceedlngs using forward test years, annual FERC formula rate mechanisms and other regulatory agency-appraved recovery mechanisms .
designed to limit regulatory lag. In Kentucky, the KPSC has adopted a series of regulatory 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 facilities in the usual course of business or does not involve. sufficient capital expenditures to materially affect thie utility's financial

. .condition. Although such KPSC proceedings do riot directly address cost recovery issues, the KPSC, in awarding a CPCN, concludes that the public © )
convenience and necessity. réquire the-construction of the facility on the basis that the facility is the lowest reasonable cost alternative to address the need. In .
. Pennsylvania, the FERC transmission forrnula rate, DSIC mechanism, Smart Meter Rider and other recovery mechanisms are in: place to reduce regulatory

.- lag and provide for. tlmely recovery of and a return on, as appropriate, prudently 1ncurred costs. : -

. To manage f1nanc1ng costs and access to.credit markets, and to find capital expendltures a key Ob]ECthE of the Registrants is to maintain their investment
- grade credit ratings arid adequate liquidity positions. In addmon, the Registrants have financial and operational risk management programs that, among other
things, are designed to monitor’ and manage exposure to earriings and cash flow volatility, as applicable, related to ¢hanges in'interest rates, foreign currency
exchange rates and counterparty cred1t quality. To manage these risks, PPL generally uses contracts such as forwards, options_ and swaps: See "F1nanc1al S
Condition - Risk Management" below for further information. .

' Earnin'gs generated by PPL_‘s'U;K. subsidiaries are subject to foreign currency translation risk. Because WPD's earnings represent such a significant portionof

" - PPL's consolidated earnings, PPL enters into foreign currency contracts to economically hedge the value of the GBP versus the U.S. dollar. These hedges do

not receive hedge accounting treatment under GAAP. See "Financial and Operational Developments - U.K. Membershlp in European Umon" for additional
discussion of the U. K earnings hedgmg activity.

The U K. subsidiaries also have currency exposure to the U.S. dollar to the extent of the1r U.S. dollar denominated debt. To manage these risks, PPL generally
uses contracts such as forwards optlons and cross-currency swaps that contain characteristics of both interest rate and foreign currency exchange contracts. °

As discussed above, a key component of this strategy is to maintain constructive relationships with regulators in all jurisdictions in which the Registrants
- opetate (UK., U.S. federal and state). This is supported by a strong culture of integrity and delivering on commitments to customers, regulators and
shareowners, and a comrmtment to continue to improve customer service, reliability and operational efficiency.

Financial and Op'erational I_)evelopments
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
(GILTI). In 2019, final and new proposed regulations were issued relating to the GILTI provisions. PPL has determined that neither the final or new proposed
regulationis rnaterlally change PPL's conclusion that currently no incremental tax arises under these rules. Proposed regulations relating to the limitation on the

. deductibility of interest expense were issued in November 2018 and such regulatrons provide detailed rules implementing the broader statutory provisions.
These proposed regulations should not apply to the Registrarits until the year in which the regulations are issiied in final form, which is expected'to be in
2020. 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
ina cornment letter addressed to the IRS on February 26, 2019.

U.K. Membershlp in European Union (PPL)

Followmg ‘the June 2016 referendum, on March 29, 2017, the U.K. Government invoked Article 50 (Article 50) of the Lisbon Treaty, forrnally beginning the
two-year period provided by Article 50 for the U.K. to negotiate an agreement specifying the '
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terms of {ts withdrawal from the European Union (EU), popularly referred to as Brexit. After repeated extensions, on October 28, 2019 the EU agreed to
extend the Article 50 process until January 31, 2020. The U.K. Parliament subsequently approved an early general election for December 12, 2019, which
resulted in a substantial Conservative Party Parliamentary majority and subsequent U.K. and EU Parliamentary votes to approve the EU withdrawal
agreement negotiated by Prime Minister Boris Johnson.

The U.K. formally left the EU on January 31, 2020 with agreed upon withdrawal terms, entering a transition period that is scheduled to end on December 31
2020. During the transition period, the U.K. will seek to negotiate a free trade arrangement with the EU and also negotiate new tradé terms with countries -
outside of the EU. Slgn1f1cant uncertainty continues to surround the ottcome of the transition period. PPL believes that its greatest risk related to the

- . remaining Brexit uncertainties is an extended period of depressed value of the GBP or the potential further decline in the value of the GBP compared to the

u. S dollar. A decline in the value of the GBP compared to the U.S. dollar will reduce the value of WPD's earnings to PPL.

PPL has executed hedges to mmgate the fore1gn exchange rlsk to its U.K. earnings. As of January 31, 2020, PPL's fore1gn exchange exposure relatedto

. budgeted earnings is 90% hedged for 2020 at.an average rate of $1.48 per GBP and 5% hedged for 2021 at an average rate of $1.33 per GBP.

PPL cannot predlct the i tmpact in either the short-term or long-term, on forelgn exchange rates or PPL's financial condition that may be expenenced asa
- result of the actions taken by the U K. government to w1thdraw from the EU, although such 1mpacts could be material.

PPL does not expect the f1nanc1al condition and results of operauons of WPD, 1tself to change significantly as a result of Brexit. The regulatory env1ronment
and operation of WPD's businesses are not expected to change. RIIO-EDY, the current price control, with allowed revenues agreed with-Ofgem runs through

* March 2023. The impact of a slower economy or recession on, WPD would be mitigated in.part because U.K. regulation provides that any reduction in the
volume of electricity delivered will be recovered in allowed revenues in future periods through the K-factor adjustment. See "Item 1. Business - Segment
Information - U.K. Regulated Segment" for additional information-on the current price control and K-factor adjustment. In addition,.an increase in inflation..
would have a positive effect on revenues and RAV as annual inflation adJustments 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. With respect .
to access to flnancmg, WPD has substantial borrowing capacity under.existing credit facilities and expects to continue to have access to all major financial

- markets. With respect to access to and cost of equipment and other materials, WPD management continues to review U.K. government issued advice on ! .
preparations for Brexit and- has taken actions to mitigate potential increasing costs and disruption to its critical sources of supply. Additionally, less than 1% of ~
WPD'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 irn_paet that future regulatory requirements may have on their financial condition or results of operations.

(PPL, LKE, LG&E and KU)

The businesses of LKE, LG&E and KU are subject to extensive federal, state and local efvironmental laws, rules and regulations, including those pertaining - '
to CCRs, GHG, and ELGs. See "Item 1. Business" and Notes 7, 13 and 19 to the Financial Statements for a discussion of these significant envifonmental
matters. These and other environmental requirements led PPL, LKE, LG&E and KU to retire approxrmately 1 000 MW of coal-fired generating plants in -
Kentucky since 2015.

TCJA Impact on FERC Rates (All Registrants)

In November 2019, the FERC published Final Rules providing that public utility transmission providers include mechanisms in their formula rates o deduct
excess ADIT from, or add deficient ADIT to, rate base and adjust their income tax allowances by arnornzed excess or deficient ADIT, and to make a related
comphance filing.

In February 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 FERC Rules and Regulations. Specifically, PPL Electric proposed to modrfy its formula rate to permlt ‘the return or recovery of
excess or deficient ADIT resulting from the TCJA and
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permit PPL Electric to prospectively account for the income tax expense associated with the depreciation of the equity component of the AFUDC. In April -
2019, the FERC accepted the proposed revisions to the fotmula rate template, which were effective June 1, 2019, as well as the proposed adjustments to
ADIT, effective January 1, 2018. ' '

In February 2019, in connection with the requirements of the TCJA and Kentucky HB 487, LG&E and KU filed a request with the FERC to
amend their transmission formula rates resulting from the laws’ reductions to corporate income tax rates. The FERC approved this request
effective June 1, 2019. LG&E and KU are currently reviewing the Final Rule and will submit a compliance filing addressing excess ADIT by
June 1, 2020. LG&E and. KU do not anticipate the impact of the TCJA and Kentucky HB 487 related to their FERC-jurisdictional rates to be -
- --significant.

- Pennsylvama Alternatzve Ratemakmg (PPL and PPL Electrrc) ' - - - _ -- - . . Do

In June 2018, Governor Tom Wolf 51gned into law Act 58 of 2018 (codified at 66 Pa. C.S. § 1330) authorizing pubhc utilities fo 1mplement alternatlve 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 apphcatlon to establish alternative rates and rate mechanisms.in a base rate proceeding. These alternative rates and rate mechanisms include, but are not
’ 11m1ted to, decoupling mechamsms performance—based rates, formula rates, multl—year rate plans, or a combmatron of those or other mechanisms.

'On Aprll 25, 2019, the PUC 1ssued an Implementation Order adopting its interpretation and implementation of Act 58 and estabhshmg the procedures through ‘
" ‘which unhtles may seek PUC approval of alternative rates and rate mechanisms.

RIT 0-2 Framework (PPL)

" In 2018, Ofgem issued its co‘néulta_tioh doeument on the RIIO-2 frameWor_k, covering all UK. gas and electricity transmission and dietribution price controls. " '
The current electricity distribution price control, RIIO-ED1, continues through March 31, 2023 and will not be impacted by the RIIO-2 consultation process.
Later in 2018, Ofgem pubhshed its décision following its RIIO-2 framework consultation after consrderatlon of comments recelved mcludmg those from
WPD and PPL. -

In August 2019, Ofgem published an open letter seeking views._oh its proposed sector specific approach on the RIIO-ED2 framework. WPD and PPL
provided responses to this open létter. In December 2019, Ofgem published its decision on the RIIO-ED?2 framework, thus confirming the following points in

its RIIO-2 and RIIO-ED2 framework decision documents:

. RIIO-EDZ will be a five-year price control perlod compared to eight years in the current RIIO-ED1 price contrel.

. CPI or CPIH will be used for inflation measurement in calculating both RAV and allowed returns rather than RPI. :
. The baseline allowed return on equity will be sét using the same methodology in all RIIO-2 sectors. The new methodology includes; (a) an

equity indexation; whereby the allowed return on equity is updated to reflect changes in the risk-free rate, and (b) potentially setting the
allowed return 0.5% below the expected return.

. . Full debt indexation will be retained.
.. The early settleinent process (fast tracking) will be removed and replaced w1th an alternative mecharusm to incentivize hlgh-quahty,
rigorous and ambitious business plans.
“»  The Totex incentive rate will be based on a confidence level for setting baseline cost allowances.
. A new enhanced: engagement model will be introduced requiring distribution companies to set up a customer engagement group to provide

Ofgem with a public report of local stakeholders’ viéws on the companies’ business plans."Ofgem will also establish an mdependent RIO-2
challenge group comprised of consumer experts to provide Ofgem with a public report on companies’ business plans. :
s .. There will be no change to the existing depreciation policy of using economic asset lives as the basis for depreciating RAV' as part of base
" revenue calculations. WPD is currently transitioning to 45-year asset lives for new additions in RIIO-ED1 based on Ofgem’s extensive
. . review of asset lives in RIIO-ED1.

K A focus of RIIO-2 will be on whole-system outcomes. Ofgem intends network ‘companies and system’ operators workmg together to ensure
the energy system as a whole is efficient and delivers the best value to consumers. Ofgem is-undertaking further work to clarify the -
‘definition of whole-system and the appropriate roles of the network companies in supporting this objective. Ofgem is still undecided on
how DSO functions are to be treated. Ofgem will include a DSO reopener to reassess progress made in the establishment of DSO activities.
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Ofgem will now shift focus to the development of the RIIO-ED2 price control methodology, with the consultation expected to be published by the third
quarter of 2020. WPD and PPL contifiue to be fully engaged in the RIIO-ED2 process. PPL cannot predict the outcome ‘of this process or the long-term
impact the final RIIO-ED?2 price control will have on its financial condition or results of operations. Any decision for RIIO-ED2 w111 not be finalized until
November 2022. The RIIO-ED?2 price control will come into effect on April 1, 2023.

FERC Transmission Rate Filing

(PPL LKE, LG&E and KU)

In 2018, LG&E and KU apphed to the FERC requestmg elimination of certain on-going credits to a sub-set of transinission customers relating to the 1998

" mérger of LG&E's and KU's parent eiitities and the 2006 withdrawal of LG&E and KU from the-Midcontinent Independent System Operator, Inc.-(MISO)ra -~

‘regional transmission operator and energy market. The application seeks terrmnatlon of LG&E's and KU's commitment to provide certain Kentucky
municipalities mitigation for certain horizontal market power concerns arising out of the 1998 LG&E and KU merger and 2006 MISO withdrawal. The
amounts at issue are generally waivers or credits granted to-a limited number of Kentuicky Munlmpalmes for either certain LG&E and KU or MISO -
transmission charges incurred for transmission service received: 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. In March 2019, the FERC granted LG&E's and KU's request to remove the on-
going credits, conditioned upon the implementation by LG&E and KU of a transition mechanism for certain existing power supply- arrangements, subject to
- FERC review and approval. In July 2019, LG&E and KU proposed their transition mechanism.to the FERC and in September 2019, the FERC rejected the
proposed transition mechanism and issued a separate order providing clarifications of certain aspects of the March order. In October 2019, LG&E and KU*
filed requests for rehearing and clarification on the two September orders. These rehearing requests are currently pendirig before FERC. Additionally, certain
petitions for review of FERC's orders have been filed by.multiple parties, including LG&E and KU, at the D.C. Circuit. Court of Appeals, LG&E and KU
cannot predict the outcome of the proceedings. LG&F: and KU currently reéceive recavery of waivers and credits prowded through other rate rnechamsrns

(PPL and PPL Electric)

n' Aprll 2019 PPL Electric flled its ahnual transmission formula rate pdate with the FERC, reflecting a revised revenue requlrement which includes the,
1rnpact of the TCJA. The flhng estabhshed the revenue requirement used to set rates that took effect in June 2019.

Rate Case Proceedlngs

(PPL, LKE, LG&E and KU)

In September 2018, LG&E and KU filed requests with the KPSC for an increase in annual base electricity rates and gas rates and the elimination of the TCJA"
bill credit mechanism. In April 2019, the KPSC issued orders eliminating the TCJA bill credit mechanism and increasing annual base electricity and gas rates
providing for an annual revenue increase of $187 million ($114 million at KU and $73 million at LG&E), based on a 9.725% return-on-equity. The new base -
rates and all elements of the orders became effective May 1, 2019. See Note 7 to the Financial Statements for additional information.

(KU)

In July 2019, KU filed a.request with the VSCC for an increase in annual Virginia base electricity revenues of approximately $13 million, representing' an,
increase of 18.2%. In January 2020, KU reaclied a partial settlement agreement including an increase in annual Virginia base electricity revenues of $9
million effective May 1, 2020, representing an increase of 12.9%. A hearing on the settlement of remaining issues was held in January 2020 A VSCC ruling
in the proceeding is expected in April 2020

Distribution of TCJA Savings

(PPL and PPL  Electric)

In November 2019, the PUC approved PPL Electric's October 2019 petition to distribute the $43 million of TCJA tax savings for the perlod between
January 1, 2018 and June 30, 2018 over the period January 1, 2020 through December 31, 2020.
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(LKE) -

LKE had a $23 rillion increase in cash provided by operating activities in 2019 compared with 2018.

Net income increased $23 million between the periods and included an increase in non-cash components of $64 million. The increase in non-cash ‘
components was primarily driven by an increase in depreciation expense (primarily due to higher depreciation rates and additional assets placed ifito
serv1ce, net of renrements) :

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), a decrease in accounts payable (primarily due to tlrnmg of payments) and an increase
in unbllled revenues (prlmarlly due to weather). . . . . o R

Defmed benefit plan fundmg was $97 million lower in 2019.

The increase in cash prov1ded by other operatlng activities was driven primarily by a decrease in other assets (prlrnarlly due to non-current

. regulatory asset increases.as a result of significant storm activity in 2018).

(LG&E)

LG&E had a $49 million increase in cash provided by operatmg activities in 2019 compared with 2018.

(KU)

Net income decreased $1 million between the periods and included an increase in non-cash components of $33 million. The increase in noi-cash -
components was primarily driven by an increase in depreciation expense (prlrnarlly due to higher depreciation rates and addmonal assets placed mto
service, net of ‘retirements). :

The decrease in cash from changes in working capital was primarily driven by an increase in net regulatory assets and hablhtles (prlmarlly due to the:
impact of the TCJA and timing of rate recovery mechanisms), a decrease in a¢counts payable (primarily due to timing of payments) and an increase’
in accounts recelvable and unbilled revenues (primarily due to weather).

Defined benefit plan funding was $55 million lower in 2019.

The increase:in cash provided by other operating activities was driven primarily by a decrease in other assets (primarily due to non-current
regulatory asset 1ncreases as a result of significant storm activity in 2018). . .

KU had a $28 million decrease in cash prov1ded by operating activities in 2019 compared with 2018.

Net income increased $7 million between the periods and included an increase in non-cash components of $34 Imlhon The increase in non-cash -
components was primarily driven by an increase in 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 timing of rate recovery mechanisms), a decrease in accounts payable (primarily due to timing of payments) and an increase -

in unbilled revenues (primarily due to weather).

Defined benefit plan funding was $51 million lower in 2019,

Investing Activities

(All Registrants)

The components of the change in cash provided by (used in) investing activities were as follows:
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(PPL, LKE and LGE)

In March 2019, Moody’s and S&P assigned ratings of Al and A to LG&E’s $400 million 4.25% First Mortgage Bonds due 2049. The bonds were issued
April 1, 2019.

In March 2019, Moody’s and S&P assigned ratings of Al.and A to the County of Jefferson, Kentucky’s $128 million 1.85% Pollution Control Revenue
. Bonds, 2001 Series A, due 2033, previously issued on behalf of LG&E. The bonds were remarketed April 1, 2019,

" In May 2019, Moody's assigned a rating of A1, and in June 2019, S&P assigned a rating of A to the County of Jefferson, Kentucky's $31 million 1.65% '
Series A Environmental Facilities Revenue Refunding Bonds, due 2033, previously issued on behalf of LG&E. The bonds were remarketed June 1, 2019.

" In May 2019, Moody's assigned a rating of A1, and in June 2019, S&® assigned a rating of A to the County of Jefferson, Kentucky's $35 million 1.65%

Series B Environmental Facilities Revenue Refunding Bonds, due 2033, previously issued on behalf of LG&E. The bonds were remarketed June 1, 2019.

In September 2019, Moody's and S&P assigned ratings of Al and A to the County of Jefferson, Kentucky's $40 million 1.75% Pollution Control Revente
Bonds,-2005 Series A, due 2035, previously issued on behalf of LG&E. The bonds were remarketed September 17, 2019.

(PPL, LKE and KU) '

In March: 2019 Moody s assigned a rating of A1 and S&P assigned a rating of A to KU’s $300 mrlhon 4.375% First Mortgage Bonds due 2045. The bonds
were 1ssued April 1 2019.

In August 2019 Moody s assigned a rating of A1, and in September 2019, S&P assigned a rating of A to the County of Carroll, Kenmckys $96 million
1.55% Pollution Control Revenue Refunding Bonds, 2016 Series A (Kentucky Utilities Company Project), due 2042, previously issued on behalf of KU. The
bonds were remarketed September 3, 2019.

"In August'2019 Moody's assigned a rating of A1, and in September 2019, S&P lowered its rating to A to the following bonds:
*  County of Carroll, Kentucky’s $50 million 1.75% Environmental Facilities Revenue Bonds, 2004 Series A due 2034; )
+  County of Carroll, Kentucky’s $54 million 1.20% Environmental Facilities Revenue Refunding Bonds, 2006 Serjes B due 2034
_*+  County of Carroll, Kentucky’s $78 million 1.20% Environmental Facilities Revenue Bonds, 2006 Series B due 2032; ’
+  County of Mercer, Kentucky’s $13 million 1.30% Solid Waste Disposal Facility Revenue Bonds, 2000 Series A due 2023.
The borids, previously issued on behalf of KU, were remarketed September 3, 2019. S&P and Moody’s lowered their ratings as a result of KU‘s termination of
the letters of credit that previously provided credit enhancement for these bonds. See Note 8 to the Financial Statements for additional information.

Ratings Triggers
(PPL)

As discussed in Note 8 to the Financial Statements, certain of WPD's senior unsecured notes. may be put by the holders to the issuer for redemption if the
long-term credit ratings assigned to the notes are withdrawn by any of the rating agencies (Moody's or S&P) or reduced to a non-investment grade rating of
Bal or BB+ or lower in connection with a restructuring event. A restructuring event includes the loss of, or a material adverse change to, the distribution
licenses under which WPD (East Midlands), WPD (South West), WPD (South Wales) and WPD (West Midlands) operate and would be a tngger event for '
each company. These notes totaled £5.4 billion (approximately $6.9 billion) tominal value at December 31, 2019.

(PPL, LKE, LG&E and KU)
Various derivative and non-derivative contracts including contracts for the sale and purchase of electricity and fuel, commodity transportation and. storage i
interest rate and foreign currency instruments (for PPL), contain provisions that require the posting of additional collateral, or permiit the counterparty to

_terminate the contract, if PPL's, LKE's, LG&E's or KU's or their subsidiaries’ credit rating, as applicable, were to fall below mvestrnent grade. See Note 17 to
the Financial Staternents fora
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* WPDis exposed to volumetric risk which is significantly mitigated as a result of the method of regulation in the U.K. Under the RIIO-ED1 price control
regulations, recovery of such exposure occurs on a two year lag. See Note 1 to the Flnancral Staternents for additional information on revenue recognition

~ under RIIO-ED1.

»  PPL Electric, LG&E and KU are exposed to volumetric risk on retail sales, mainly due to weather and other economic conditions for which there is
limited mitigation between rate cases. :

Defined Benefit Plans - Equity Secur}'ties Price Risk

See "Application of Critical Accountmg Pohc1es Defined Benefits" for additional information regarding the effect of equity securities price risk on plan
assets.. .. . . . , o
Credit Risk '

(All Registrants)

Credit risk is the risk that the Registrants would incur a loss as a resilt of nonperformance by counterparties of their contractual obligations. The Registrants
maintain credit policies and procedures with respect to counterparty credit (including requirements that counterparties maintain specified credit ratings) and -
requiré other assurances in the form of credit support or collateral in certain circumstances in order to limit counterparty credit risk. However, the Registrants,
as applicable, have concentrations of suppliers and customers among electric utilities, financial institutions,and energy marketing and trading companies.
These concentrations may impact the Registrants’ overall exposure to credit risk, positively or negatrvely, as counterparnes may be similarly affected by
changes in economic, regulatory or other conditions. ° . :

(PPL and PPL Electric)

In.January 2617 the PUC issued a Final Order approving PPL Electric's PLR procurement plan for the period June 2017 through May 2021, which includes a
total of eight semi-annual solicitations for electricity supply in April and October. To date, PPL Electric has conducted six of its planned eight competitive
solicitations. . -

Under the standard Supply Master Agreement (the Agreement) for the competrtrve sohc1tanon process, PPL Electric requ1res all suppliers to post collateral if
their credit exposure exceeds an established-credit limit. In the event a supplier defaults on its obligation, PPL Electric would be required to seek replacement
power in the market, All incremental costs incurred by PPL Electric would be recoverable from customers in future rates. At December 31, 2019, most of the
successful bidders under all of the solicitations had an investment grade credit rating from S&P and were not required to post collateral under the Agreement.
A small portion of bidders were required to post an insignificant amount of collateral under the Agreement. There is no instance under the Agreement in

* which PPL Electric is required to post collateral to its suppliers.

See Note 17 to the Financial Statements for additional information on credit risk.
Foreign Currency Translation (PPL)

~ The value.of the British pound sterling fluctuates in relation to the U.S. dollar. In 2019, changes in this exchange rate resulted in a foreign currency translation
- gain of $106 million; which reflected a $181 million increase to PP&E, $34 million increase to goodwill and $12 million decrease to other net liabilities
 partially offset by a $121 million increase to long-term debt. In 2018, changes in this exchange rate resulted in a foreign currency translation loss of $453 .
million, which reflected a $754 million decrease to PP&E and $150.million decrease to goodwill partially offset by a $445 million decrease to long-term debt
and a decrease of $6 million to other net liabilities. In 2017, changes in this exchange rate resulted in.a foreign currency translation gain of $537 million,
which reflected a $935 million increase to PP&E and $198 million increase to. goodwill parnally offset by a'$549 million i increase. to long-term debt and an
increase of $47 million to other net liabilities.

(All Registrants)
Related Party Transactions
The Registrants are not aware of any material ownership interests or operating responsibility by senior management in outside partnerships, including lleasing

transactions with variable interest entities, or other entities doing business with the Registrants. See Note 14 to the Financial Statements for additional
information on related party transactions for PPL Electric, LKE, LG&E and KU. -
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Acquisitions, Development and Divestitures

. The Registrants from time to time evaluate opportunities for potential acquisitions, divestitures and development projects. Development projects are
_reexamined based on market conditions and other factors to determine whether to proceed with, modify or terminate the prOJects Any resulting transactions -
may 1rnpact future financial results.

CapaCIty Needs (PPL, LKE, LG&E dnd KU)

As aresult of environmental requirements and energy efficiency measures, KU retired two older coal-fired electr1c1ty generatmg units:at the E.W. Brown
plant in. February 2019 with a combined summer rating capacity of 272 MW. Despite the retirement of these units, LG&E and KU rnamtam sufficrent
generaung capacity to serve their anticipated load.

‘ »‘Envir‘onme'ntal Matters )
All Reglstrants) ' .

Extensive federal state and local env1r0nmenta1 laws and regulanons are applicable to PPL's, PPL Electric's, LKE s, LG&E's and KU's air emissions, water
discharges and the management of hazardous and solid waste, as well as other aspects of the Registrants’ businesses. The costs of compliance or alleged non-
compliance cannot bé predicted with certainty but could be significant. In addition, costs may increase significantly if the requirements or scope of
environmental laws or regulations, or sithilar rules, are expanded or changed. Costs may take the form of increased capital expenditures or operating and
maintenance expenses, monetary fines, penalties or other restrictions. Many of these environmental law considerations are also applicable to the operations of
key suppliers, or customers, such as coal producers and industrial power users, and may impact the costs for their products or their demand for the
Registrants' services. Increased capital and operating costs are subject to rate recovery. PPL, PPL Electric, LKE, LG&E and KU can prov1de 1O assurances as
to the’ ulnmate outcome of future environmerital or rate proceedmgs before regulatory authorities.

See "Legal Mattérs" in Note 13 to the Financial Staternents for a discussion of the more significant environmental claims. See "Financial Condition -

* Liquidity and Capital Resources - Forecasted Uses of Cash - Capital Expenditures” in "Item 7. Combined Management's Discussion and Analysis of Financial
Conditicn and Results of Operations" for information on projected énvironmental capital expenditures for 2020 through 2024. See Note 19 to the Financial
Statements for 1nformat10n related to the impacts of CCRs on AROs.

: Sustainabili_ty'

Increasing attention has been focused on a broad range of corporate activities under the heading of sustainability which has resulted in a significant

*, increase in the number of requests from interested parties for information on sustainability topics. These parties range from investor groups focused on
environmental, social, governance and other matters to non-investors concerned with a variety of public policy matters. Often the scope of the information

. sought is very broad and not necessarily relevant to an issuer’s business or industry. As a result, a number of private groups have proposed to standardize the
-subject matter constituting sustainability, either generally or by industry. Those efforts remain ongoing. In addition, certain of these private groups have
advocated that the SEC promulgate regulations requiring specific sustainability reporting under the Securities Exchange Act of 1934, as amended (the “’34

.+ Act”), or that issuers voluntarily include certain sustainability disclosure in their ’34 Act reports. To date, no new reporting reqmrements have been adopted

.~ or proposed by the SEC.

As has been PPL’s practice to the extent sustainability issues have or may have a material impact on the Registrants’ financial condition or results of
operation, PPL discloses such matters in accordance with applicable securities law and SEC regulations. With respect to other sustamabihty topics that PPL
" deems relevant to investors but that are not required to be reported under applicable securities law and SEC regulation, PPL will continue each spring to
publish its annual sustainability report including tracking reductions related to the company’s goal to reduce carbon emissions and post that report on its
corporate website at www.pplweb.com and on www.pplsustainability.com. Neither the information in such annual sustainabihty report nor the information at
. such websites is incorporated in this Form 10-K by reference, and it should not be considered a part of this Form 10-K. In preparing its sustainability report,
_ PPLis guided by the framework established by the Global Reporting Initiative, which identifies environmental, social, governance arid other subject matter
" categories. PPL also participates in efforts by the Edison Electric Institute to provide the appropriate subset of sustainability information that can be apphed
consistently across the electric utility industry. Additionally, PPL publicly discloses its corporate political contributions and responds to the CDP chrnate
survey.

70












Table of Contents

-on this continual assessment, management believes the existing regulatory assets are probable of recovery. This assessment reflects the current political and
*regulatory climate at the state and federal levels and is subject to change in the future. If future recovery of costs ceases to.be probable, the regulatory asset
would be written-off. Addltlonally, the regulatory agencies can provide flexibility in the manner and timing of recovery of regulatory. assets

See Note 7 to the Financial Statements for regulatory assets and regulatory liabilities recorded at December 31, 2019 and 2018, as well as additional
- information on those regulatory assets and liabilities. All regulatory assets are either currently being recovered under specific réte orders, represent amounts’
that are expected to be recovered i in future rates or benefit future periods based upon established regulatory.practices.

(PPL)

WPD's operations are regulated by Ofgem. Ofgem has adopted a price control regulatory framework focused on gutputs and performance in contrast to
. traditional U.S. utility ratemaking that operates under a cost recovery model. Because the regulatory model is incentive-based, WPD is not subject to

.- accounting for the effects of certain types of regulation.as prescribed by GAAP for entities subject to cost-based rate regulanon and does not record regulatory -
- assets and habllmes See "General - Regulauon" in Note 1 to the Financial Statements for addmonal information..

Price Risk Management (PPL)

“See "Financial Condition - Risk Management" above.
Goodwill Impairment (PPL, LKE, LG&E arid KU)

. Goodwill is tested for impairment at the reporting unit level. PPL has determined its reporting units to be primarily at the same level as its reportable
segments. LKE, LG&E and KU are individually single operating and reportable segments. A goodwill impairment test is performed annually or more

. frequently if events or.changes in circumstances indicate that the carrying amount of the reporting unit may be greater than the reporting unit's fair value -

Additionally, goodwﬂl is tested for impairment after a portion of goodwill has been allocated to a business to be disposed of.

PPL, LKE, LG&E and KU may elect either to initially make a qualitative evaluation about the likelihood of an impairment of goodwill or to bypass the
qualitative evaluation ,andtest goodwill for impairment using a two-step quantitative test. See “Long-Lived and Intangible Assets - Asset Impairment
(Excluding Investments)” in Note 1 to the Financial Statements for further discussion of qualitative and quantitative goodwill impairment tests. See Note 18
to the Financial Staternents for information on goodwill balances at December 31, 2019.

PPL elected to perform the two-step quantitative impairment test of goodwill for the U.K. Regulated segment reporting unit in the fourth quarter of 2019:
Management used both discounted cash flows and market multiples including implied RAV premiums, which required significant assumptions, to estimate
the fair value of the reporting units. Significant assumptions used in the discounted cash flows include discount and growth rates, outcomes of future rate
filings, and projected operating and capital cash flows. Projected operating and capital cash flows is based on the Registrants' internal business  plan, which
assumes the occurrence of certain future events. Stgmfrcant assumptions used in the market multiples include utility sector market performance and
comparable transactions.

. Apphcatlon of an appropriate welghung to both the discounted cash flow and market multiple valuations for the most recent impairment test performed as of
October 1, 2019 did not require the second-step assessment and did not result in any impairment.

-A high degree of judgment is required to develop estimates related to fair value conclusions. A decrease in the forecasted cash flows of 10%, an increase in .
the discount rate of 0.25%, or a 10% decrease in the market multiples would not have resulted in an impairment of goodwill for this reporting unit.

- PPL (for its Kentucky Regulated segment), and individually, LKE, LG&E and KU elected to oerform the qualitative step zero evaluation of goodwill, as of

October 1, 2019. Based on these evaluations, management concluded it was not more likely than not that the fair value of these reportmg units was less than
their carrying values. As such, the two-step quantitative impairment test was not performed. :
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

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

Reference is made to "Risk Management" for the Registrants in "Item 7. Combined Management's Discussion and Analysis of Financial Condition and
_ Results of Operations." i
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Shareowners and the Board of Directors of PPL Corporation
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of PPL Corporation and subsidiaries (the "Company") as of December 31, 2019 and 2018, the

related consolidated statements of income, comprehensive income, equity, and cash flows, for each of the three years in the period ended December 31, 2019,

- and the related notes (collectively referred to as the "financial statements"). In our opinion, the financial statements present fairly, in all material respects, the’

financial position of the Company as of December 31, 2019 and 2018, and the results of its operations and its cash flows for each of the three years in the

period ended December 31, 2019, in conformity with accounting prmc1ples generally accepted in the United States of America. o
We have also audited, in accordance with the standards of the Public Company Accountmg Oversight Board (Umted States) (PCAOB), the Company s
internal control Gver financial reporting as of Deceritber 31, 2019, based on criteria established in Internal Control - Integrated Framework (2013) issued by

" the Committee of Sponsoring Organizations of the Treadway Commission and our report dated February 14, 2020, expressed an unqualified oplnlon on the
Company's internal control over financial reporting.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's financial
statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be indepéndent with respect to the Company
in accordance with the U.S. federal securities laws and the apphcable rules and regulations of the Securities and Exchange Commission and the PCAOB.

" We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the firiancial statements are free of matérial misstatement, whether due to error or fraud. Our audits included performing procedures
to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procédures that respond to those risks.
Such procedures included examining, on a test basis; evidence regarding the amounts and disclosures in the financial statemeits. Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentatron of the financial

. statements. We believe that our audits provide a reasonablé basis for-our opinion.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current-period audit of the financial statements that were communicated or
required to be communicated to the audit committee and that (1) relate to accounts or disclosures that are material to the financial statements and (2) involved
our especially challenging, subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion on the
financial statements, taken as a whole, and we are not, by commumcatlng the critical audit matters below, providing separate opinions on the critical audit
matters or on the accounts or disclosures to which they relate.

Regulatory Assets and Liabilities - Impact of Rate Regulation on Varrous Account Balances and Disclosures - Refer to Notes 1 and 7 to the Fmancral
. Statements '

Critical Audit Matter Description

* As discussed in Note 1 to the financial statements, PPL Corporation owns and operates three cost-based rate-regulated utilities in the United States (U.S.) for

. which rates are set by the Federal Energy Regulatory Commission (FERC), the Kentucky Public Service Commission (KPSC), the Virginia State Corporation
Commission (VSCC) and the Pennsylvania Public Utility. Commission (PUC) to enable the regulated utilities to recover the costs of providing electric or gas
service, as applicable, and to provide a reasonable return to shareholders. Base rates are generally established based on a future test period. As a result, the
financial ‘statements are subject to the accounting for certain types of regulation as prescribed by accounting principles generally accepted in the United States.
of America and reflect the effects of regulatory actions. Regulatory assets are recognized for the effect of transactions or events where future recovery of
underlying costs is probable in regulated customer rates. The effect of such accounting is to defer certain or qualifying costs that would otherwise currently be
charged to expense. Regulatory liabilities are recognized for amounts expected to be returned through future regulated customer rates.
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The accounting for regulatory assets and regulatory liabilities is based on specific ratemaking decisions or precedent for each transaction or event as
prescribed by the FERC, KPSC, VSCC and PUC. The accounting for the economics of rate regulation also impacts other financial statement line items,
including regulated utility plant, operating revenues, depreciation, and income taxes and impacts multiple note disclosures. As of December 31, 2019, PPL
Corporation had a recorded regulatory assets balance of $1,559 million and regulatory liabilities balance of $2,687 million.

PPL Corporation’s U.S. regulated utilities’ rates are subject to cost-based rate-setting processes and annual earnings oversight. Rates are established based on
an analysis of the costs incurred and the regulated utility’s capital structure, and must be approved by one or more federal or state regulatory commissions,

. including the FERC, KPSC, VSCC and PUC. Regulatory decisions can have an impact on the recovery of costs, the rate earned on invested capital; and the
timing and amount of assets to be recovered by rates. The FERC, KPSC, VSCC and PUC regulation of rates is premised on the full recovery of prudently
incurred costs and an adequate return on capital investments. Decisions to be made by the FERC, KPSC, VSCC and PUC in the future will impact the -
accounting for regulated operations, including decisions about the amount of allowable costs and return on invested capital included in rates and any refunds
that may be required. While PPL Corporation’s U.S. utilities have indicated that they expect to recover costs from customers through regulated rates, there is
a risk that the FERC, KPSC, VSCC or PUC will net approve full recovery of such costs or approve recovery on a timely basis in future regulatory decisions.

We identified the impact of rate regulation as a critical audit matter due to the significant judgments made by management in continually assessing whether
the regulatory assets are probable of future recovery by considering factors, such as changes in the applicable regulatory and political environments, the
ability to recover costs through regulated rates, recent rate orders and the status of any pending legislation. Auditing these judgments required specialized
knowledge of accounting for rate regulation and the rate-setting process due to its inherent complexities.

How the Critical Audit Matter Was Addressed in the Audit
Our audit procedures related to the uncertainty of future decisions by the FERC, KPSC, .VSCC and PUC included the foliowing, among others:

+  We tested the effectiveness of management’s internal controls over evaluating the likelihood of recovery in future rates of costs deferred as
regulatory assets. We tested the effectiveness of management’s controls over the recognition of amounts as regulated utility plant, regulatory assets
or liabilities, operating revenues, depreciation, income taxes, and note disclosures and the monitoring and evaluation of regulatory developments that
may affect the likelihood of recovering costs in future rates or of a future reduction in rates. ’

*  We obtained and read relevant regulatory orders issued by the FERC, KPSC, VSCC and PUC for PPL Corporatibn’s U.S. regulated utilities to assess
the likelihood of recovery in future rates or of a future reduction in rates.

*  We inquired of management about regulated utility plant that may be abandoned. We inspected minutes of the board of directors, regulatory orders
and other filings with the commission to identify any evidence that may contradict management’s assertion regarding probability of an abandonment.

*  We evaluated PPL Corporation’s disclosures-related to the impacts of rate-regulation, including the balances recorded and regulatory developments, -
in the financial statements. .

Goodwill - U.K. Regulated Reporting Unit - Refer to Notes 1 and 18 to the Financial Statements
Critical Audit Matter Description

PPL Corporation’s balance sheet includes $3.2 billion of goodwill as of December 31, 2019, of which $2.5 billion was allocated to the U.K. Regulated
reporting unit. The fair value of the U.K. Regulated reporting unit exceeded its carrying value as of the measurement date and, therefore, no impairment was
recognized. PPL Corporation elected to perform the two-step quantitative impairment test of goodwill for the U.K. Regulated reporting unit in the fourth
quarter of 2019, Management used both discounted cash flows and market multiples, which required significant assumptions, to estimate the fair value of the
reporting units. Significant assumptions used in the discounted cash flows included discount and growth rates, and projected operating and capital cash flows.
Projected operating and capital cash flows are based on PPL Corporation’s internal business plan, which assumes the.occurrence of certain events in the
future. Significant assumptions used in the market multiples include utility sector market performance and comparable transactions.
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We identified management’s estimation of the valuation allowances associated with loss and credit carryforwards'as a critical audit matter becaise the need
for valuation allowances to reduce deferred tax assets requires significant ranagement judgment. This required a high degree of auditor judgment and an

 increased extent of effort, including the need to involve our income tax specialists, when performing audit procedures to evaluate the reasonableness of

management’s esnmates.of future taxable income and the determination of whether it is more likely than not that the deferred tax assets will be realized.

How the Critical Audit Matter Was Addressed in the Audit

Our audit procedures related to estimated future taxable income and the determination of whether it is more likely- than not that the deferred tax assets will be
realized 1ncluded the following, among others
- s - - - - -
. We tested the effectiveness of management s internal controls over the valuation allowance for income taxes, including management’s internal
controls over the estimates of future taxable income and the determination of whether 1t is more likely than not that the deferred tax assets will be
realized.

* * We evaluated the reasonableness of the methods, assumptions, and judgments used by management to determme whether a valuanon allowance was
necessary.

«  With the assistance of our income tax specialists, we evaluated whether the sources of management’s esnmated taxable income were of the
appropnate character and sufficient to utilize the deferred tax assets under the relevant tax laws. ol ’

. We evaluated management s ablhty to accurately estimate taxable income by comparing actual results to management s historical estimates and -
evaluating whether there have been any changes that would affect management’s ability to continue accurately estimating taxable income.

«  We tested the reasonabléness of management’s estiinates of future taxable income by comparing the estimates to:_v
o Internal budgets.

° Histor_lcal taxable income, as adjusted for nonrecurring items.
e Internal .commhnications to management and the board of directors.
e For_eclasted inforrnation included in PPL Corporation’s press releases as well as in analyst and industry reports‘:for PPL Corporation;
Js/ Deloitte & Touche LLP

Parsipliany,_ New Jersey
February 14, 2020. .

We havef served as the Company's auditor since 2015.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareowners and the Board of Directors of PPL Corporation
Opinion on Internal Control over Financial Reporting

We have audited the internal control over financial reporting of PPL Corporation and subsidiaries (the “Company”) as‘'of December 31, 2019, basedon
" criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission

(COSO0). In our opinion, the Company maintained; in all'material respects, effective internal control over financial reporting as of December 31, 2019, based
- on crlterla established in-Internal Control - Integrated Framework (2013) issued by COSO. :

We have also audlted if accordance with the standards of the Public Company Accounting Over51ght Board (United States) (PCAOB), the consolidated -
financial statements as of and for the year ended December 31, 2019, of the Company and our report dated February 14, 2020, expressed an unquahﬁed
- opinion on those fmanmal statements

» . Basis for Opinion’

'The Company’s management is respon51ble for maintaining effective internal control over firiancial reporting and for its assessment of the effectlveness of

‘internal control over financial reporting, included in the accompanying Management’s Report on Internal Control over Finhancial Reportlng at Item 9A. Our *
responsibility is to express.an opinion on the Company’s internal control over financial reporting based on our audit. We are-a public accounting firm
registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U. S. federal securities laws and the
apphcable rules and regulauons of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in‘accordance with the standards of the PCAOB. Those standards require that we plan and perform the Ell.ld.lt to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining an
understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in the circumstances. We
 believe that our audit provides a reasonable basis for our opinion. '

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and
" the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over
financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures-of the compariy are being -
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acqu1smon, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluanon of
- effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of comphance
with the p011c1es or procedures may deteriorate.

/s/ De101tte & Touche LLP

Parsippany, New Jersey
February 1_4,- 2020
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Shareowner and the Board of Directors of PPL Electric Utilities Corporation
Opinion on the Financial Statements

‘We have audited the éccompanymg consolidated balance sheets of PPL Electric Utilities Corporation‘and subsidiaries (the "Company") as of December 31,
2019 and 2018, the related consolidated statements of income, equity, and cash flows, for each of the three years in the period ended December 31, 2019, and

_the related notes (collecuvely referred to as the "f1nanc1al statements"). In our opinion, the financial statements present fairly, in all material respects, the’
financial position of the Company as of December 31, 2019 and 2018, and the results of its operations and its cash flows for each of the three y years in the
period ended December 31, 2019, in conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's financial
statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) -
and are.required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the apphcable rules and regulations of
" the Securities and Exchange Commission and the PCAOB.

We conducted our auditsA in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor
were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits, we are required to obtain an understanding of
internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial
reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and

performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the

financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating
the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ Deloitte & Touche LLP

Parsippany, New Jersey
February 14, 2020

We have served as the Company's auditor since 2015.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Sole Member and the Board of Directors of LG&E and KU Energy LLC

Opinion on the Financial Statements

‘We have audited the accompanying consolidated balance sheets of LG&E and KU Energy LLC and Subsidiaries (the “Company”) as of December 31, 2019
and 2018, the related consolidated statements of income, comprehensive income, equity, and cash flows, for each of the three years in the period ended
December 31, 2019, and the related notes and the scheditle listed in the Index at Item 15 (collectively referred to as the “financial statements™). In our
opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2019 and 2018, and the

 results of ifs operations and its cash flows for each of the three years in the period ended December 31, 2019, in conformity with accounting principles _
generally agcepted in the United States of America. . :

. -

Basis for Opinion

These financial statéments are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's financial
statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB)

* and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of
the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable .
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor
were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits, we are required to obtain an understanding of -
1ntema1 control over financial reporting but not for the purpose of expressing an opinion on the effectlveness of the Company’s internal control over f1nanc1a1 -
reporting. Accordingly, we express no such opinion. a

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the
financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating
the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ Deloitte & Touche LLP

Louisville, Kentucky
February 14, 2020

We have served as the Company’s auditor since 2015.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Stoékholder and the Board of Directors of Kentucky Utilities Company

Opinion on the Finarncial Statements

We have audited the accompanying balance sheets of Kentucky Utilities Company (the “Company”) as of December 31, 2019 and 2018, the related
statements of income, equity, and cash flows, for each of the three years in the period ended December 31, 2019, and. the related notes (collectlvely referred to
" as the “financial statements”). In our opiniom, the financial statements present fairly, in all material respects, the financial position of the Company as of
December 31, 2019 and 2018, and.the results of its operations and its cash flows for each of the three years in the perlod ended December 31, 2019, in
conformlty w1th accountmg prmc1ples generally accepted in the United States of America.

Basis for Oplmon

" These financial statements are the résponsibility.of the Company's management. Our responsibility is to express an opinion on the Company's financial
statements based on our audits. We-are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB).
and are required to be independent with respect to the Compary in accordance with the U.S. federal securities laws and the applicable rules and regulanons of
the Securities and Exchange Commlssmn and the PCAOB - :

' We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perforrn the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is nat reqmred to have, nor

© were we- engaged to perform, an audit of its internal control over f1nanc1a1 reporting. As part of our audits, we are required to obtain an understanding of
internal control over financial reporting but not for the purpose of expressmg an opinion on the effectiveness of the Company’s internal control over f1nanc1al
. reportmg Accordingly, we express no such opinion. .

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the
financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluatmg .
the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ Deloitte & Touche LLP

Louisvilie, Kenmcky
" February 14, 2020

We have served as. the Company’s auditor since 2015.
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: WPD a subsidiary of PPL Global, through indirect, wholly owned subsidiaries, operates distribution networks providing electricity service in the U.K. WPD
serves end-users in South Wales and southwest and central England. Its principal subsidiaries are WPD (South Wales), WPD (South West), WPD (East
Midlands) and WPD (West Midlands).

PPL consolidates WPD on a one-month lag. Material events, such as debt issuances that occur in the lag period, are recogmzed in the current period financial
statements. Events that are significant but not material are disclosed.

(PPL and PPL Electric)

PPL Electric i isa cost-based rate- -regulated utility subsidiary of PPL. PPL Electric’s principal business is the transmission and distribution of electricity to
serve retail customers in its franchised territory in eastern and central Pennsylvania,and the regulated supply of electricity to retail customers iri that’ terrltory
asaPLR.

(PPL, LKE, LG&E and KU)

LKEisa unhty holding company with cost-based rate-regulated utility operations through its subsidiaries, LG&E and KU. LG&E and KU are engaged in the
genération, transmission, distribution and sale of electricity. LG&E also engages in the distribution and sale of natural gas. LG&E and KU maintain their
separate identities and serve customers in Kentucky under their respective names. KU also serves customers in Virginia under the Old Dominion Power name. -

(AII Régiétrants)

The f1nanc1al statements of the Registrants include each company's own accounts.as well as the accounts.of all entities in which the company has a
controlling financial interest. Entities for.which a controlling financial interest is not demonstrated through voting interests are evaluated based on accounting
guidance for Variable Interest Entities (VIES). The Registrants consolidate a VIE when they are determined to have a controlling interest-in the VIE and, as a
result, are the primary beneficiary of the entity. The Registrants are not the primary beneficiary in any significant VIEs. Investments in entitie in'which a
company has-the ability to exercise significant influence but does not have a controlling financial interest are accounted for under the equity method. All other
investments are carried at cost or fair value. All significant intercompany transactions have been eliminated.

' The financial statements of PPL, LKE, LG&E and KU include their share of any undivided interests in Jomtly owned facilities, as well as the1r share of the
related operating costs of those facilities. See Note 12 for additional information.

Regulation
(PPL)

“WPD operates in an incentive-based regulatory structure under distribution licenses granted by Ofgem. Eléctricity distribution revenues are set by Ofgem for -

-a given time period through price control reviews that are not directly based on cost recovery. The price control formula that governs WPD's allowed revenue
is designed to provide economic incentives to minimize operating, capital and financing costs. As a result, WPD is not subject to accounting for the effects of
certain types of regulation as prescribed by GAAP and does not record regulatory assets-and liabilities.

(All Registrants)

PPL Electric, LG&E and KU are cost-based rate-regulated utilities for which rates are set by regulators to enable PPL Electric, LG&E and KU to recover the
costs of providing electric or gas service, as applicable, and to provide a reasonable return to shareholders. Base rates are generally established based on a

- future test period. As a result, the financial statements are subject to the accounting for certain types of regulation as prescribed by GAAP and reflect the
effects of regulatory actions. Regulatory assets are recognized for the effect of transactions or events where future recovery of underlying costs is probable in .
regulated customer rates. The effect of such accounting is to defer certain or qualifying costs that would otherwise currently be charged to expense. ‘
Regulatory liabilities are recognized for amounts expected to be returned through future regulated customer rates, In certain cases, regulatory liabilities are
recorded based on an understanding or agreement with the regulator that rates have been set to recover expected future costs, and the regulated entity is
accountable for any amounts charged pursuant to such rates and not yet expended for the intended purpose. The accounting for regulatory assets and
regulatory liabilities is based on specific ratemaking decisions or precedent for each transaction or event as prescribed by the FERC or the applicable state
regulatory commissions. See Note 7 for additional details regarding regulatory matters.
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Accounting Records

The system of accounts for domestic regulated entities is maintained in accordance with the Uniform System of Accounts prescribed by the FERC and
adopted by the applicable state regulatory commissions.

Use of Estimates

The preparatlon of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts
of assets and liabilities, the disclosure of contingent liabilities at the date of the financial statements and the reported amounts of revenues and expenses
durlng the, reportmg period. Actual results could differ from those estimates. .

- .- . JE YO

Loss A'ccrUaIs

Potential losses are accrued when (1) information is available that indicates it is "probable™ that a loss has been incurred, given the likelihood of uncertain
future events and (2) the amount of loss can be reasonably estimated. Accounting guidance defines "probable” as cases in which "the future event or events
are likely to.occur." The Registrants contmuously assess potential loss contingencies for environmental rernedlauon litigation claims, regulatory penalties and
* other events. Loss accruals for environmental remedratron are discounted when appropriate. :

The accrual of connngenmes that rmght result in gains is not recorded, unless realization is assured
Earnmgs Per Share (PPL)

EPSis éornputed using the two-class method, which is an earnings allocation methiod for computing EPS that treats a participating secutity as having rights to
earnings that would otherwise have been available to common shareowners. Share-based payment awards that provrde recipients a non-forfeltable rrght to
dividends or dividend equivalents are considered participating securities.

Price Risk_Managérhent
(All Registrants)

Interest rate contracts are used to hedge exposure to changes in the fair value of debt instruments and to hedge exposure to variability in expected cash flows
associated -with existing floating-rate debt instruments or forecasted fixed-rate issuances of debt. Foreign currency exchange contracts are used to hedge
foreign currency exposures, primarily associated with PPL's investments in U.K. subsidiaries. Similar derivatives may receive different accountlng treatment,
depending on managément's intended use and documentation. .

Certain contracts may not meet the definition of a derivative because they lack a notional amount or a net settlement provision. .In cases where there is no net

" settlement provision, markets are periodically assessed to determine whether market mechanisms have evolved to facilitate net settlement. Certain derivative B

contracts may be excluded from the requirements of derivative accounting treatment because NPNS has been elected. These contracts are accounted for using .

accrual accounting. Contracts that have been classified as derivative contracts are reflected on the balance sheets at fair value. The portion of derivative

. positions that deliver within a year are included in "Current Assets" and "Current Liabilities," while the portion of derivative posmons that deliver beyond a
. year are recorded in "Other Noncurrent Assets” and "Deferred Credits.and Other Noncurrent Liabilities."

Cash inflows and outﬂows related to derivative instruments are included as a component of operating, investing or financing activities on the Statements of
Cash Flows, depending on the classification of the hedged items.

PPL and its subsidiaries .have elected not to offset net derivative positions against the right to reclaim cash collateral (a receivable) or the obligation to return
cash collateral (a payable) under master netting arrangements.

(PPL)

Processes exist that allow for subsequent review and validation of contract information as it relates to interest rate and foreign currency derivatives. The.
accounting department provides the treasury department with guidelines on appropriate accounting
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dassifications for various contract types and strategies. Examples of accounting guidelines provided to the treasury department staff include, but are not
limited to: '

- Transactions to lock in an interest rate prior to a debt issuance can be designated as cash flow hedges, to the extent the forecasted debt issuances remain -
probable of occurrmg

. Cross-cufrency transacﬁons to hedge interest and principal repayments can be designated as cash flow hedges. '

+  Transactions to hedge fluctuations in the fair value of existing debt can be designated as fair value hedges.

-

+. Transactions to hedge the value of a net investment of foreign operations can be designated as net investment hedges. : .

*  Derivative transactions that do not qualify for cash flow or net 1nvestment hedge treatment are marked to fair value through earmngs ‘These transactions
generally include foreign currency forwards and options to hedge GBP-denominated earnings translation risk associated with PPL's U.K. subsidiaries that-
report their financial statements in GBP. As such, these transactions reduce earnings volatility due solely to changes in foreign currency exchange-rates.

(All Reglstrants)

- . Derlvauve transactlons may be marked to fair value through regulatory assets/liabilities at PPL Electric, LG&E and KU, if approved by the appropriate
regulatory body. These transactions generally include the effect of interest rate swaps that are included in customer rates.

: (PPL and PPL Electrlc)

To meet its obhgatlon as a PLR to its customers, PPL Electric has entered into certain contracts that meet the deflmuon of a derivative. However, NPNS has
been elected for these contracts.

See Notes 16-and 17 fo'r additional information on derivatives.
Revenue
(All Registrants)

Operating revenues are prlmarlly recorded based on energy deliveries through the end of each calendar month. Unbilled retall revenues result because
customers' bills are rendered throughout the month, rather than bills being rendered at the end of the month. For LKE, LG&E and KU, unbilled revenues for a
month are calculated by multiplying an estimate of unbilled kWh by the estimated average cents per kWh. Any difference between estimated and actual
revenues is adjusted the following month when the previous unbilled estimate is reversed and actual bllhngs occur. For PPL Electric, unbilled revenues for a“
month are calculated by multiplying the actual unbilled kWh by an average rate per customer class.

PPL Elecmc s, LG&E's and KU's base rates are determined based on cost of service. Some regulators have also authorized the use of additional alternative

. revenue programs, which enable PPL Electric, LG&E and KU to adjust future rates based on past activities or completed events. Revenues from alternative
revenue programs are recognized when the specific events permitting future billings have occurred. Revenues from alternative revenue programs are required -
to be presented separately- from revenues from contracts with customers. These amounts are, however, presented as revenues-from contracts with customers,
with an offsetting ad]ustment to alternative revenue program revenue, when they are billed to customers in future periods. See Note 3 for additional

. information.

(PPL )

WPD is currently operating under the eight-year price control period of RIIO-ED1, which commenced for electric distribution companies on Aprll 1 2015.
Ofgem has adopted a price-control mechanism that establishes the amount of base demand revenue WPD can earn, subject to certain true-ups, and provides
for increased or reduced revenues based on incentives or penalties for performance relative to pre-established targets. WPD's allowed revenue primarily
includes base demand revenue (adjusted for inflation using RPI), performance incentive revenues/penalties and adjustments for over or under—recovery from
prlor periods.
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As the regulatory model is incentive based rather than a cost recovery model, WPD is not subject to accounting for the effects of certain types of regulation as
prescribed by GAAP. Therefore, thie accounting treatment of adjustments to base demand revenue and/or allowed revenue is evaluated based on revenue
recognition accounting guidance.

Unlike prior price control reviews, base demand revenue under RIIO-ED1 is adjusted during the price control period. The most s1gn1f1cant of those
ad_]ustrnents are:

» _ Inflation True-Up - The base demand revenue for the RIIO-ED1 period was set based on 2012/13 prices. Therefore, an inflation factor as deterrnlned by
forecasted RPI, provided by HM Treasury, is applied to base demand revenue. .
Forecasted RPI is trued up to actuals and affects future base demand revenue two regulatory years later. ThlS revenue change is called the "TRU"
ad]ustrnent - -3 .

«  Annual Iteration Process (AIP) - The RIIO-ED1 price control period also includes an AIP. This allows future base demand revenues agreed w1th Ofgem

.as part of the price control review, to be updated during the price control period for financial adjustments including tax, pensions, cost of debt, legacy
price contiol ad]ustments from preceding price control periods and adjustments relanng to actual and allowed total expenditure, together with the Totex
Incentive Mechanism (TIM). Under the TIM; WPD's DNOs are able to retain 70% of any amounts not spent against-the RII0-ED1 plan and bear 70% of
any over—spends The AIP calculates an incremental change to base demand revenue, known as the "MOD"- ad]ustrnent

_As both MOD and TRU are changes to future base demand revenues as determined by Ofgem, these ad]ustments are recogmzed asa cornponent of revenues
in future years in wh1ch service is provided and revenues are collected or returned to customers.

~In additior to base 'demand revenue, certain other items are added or subtracted to arrive at allowed revenue. The most significant of these are:
+  Incentives - Ofgem has established iricentives to provide opportunities for DNO's to enhance overall returns by improving network efficiency, reliability
and customer service. These incentives.can result in an increase or reduction in revenues based on incentives or penalties for actual performance against
pre-established targets based on past performance. The annual incentives and penalties are reflected in customers’ rates on a two-year-lag from the time
they are earned and/or assessed. Incentive reveriues and penalties are included in revenues when they are-billed to customers.
«  Correction Factor - During theé current price control period, WPD sets its tariffs to recover allowed revenue. However, in any fiscal period, "WPD's
revenue could be negatively affected if its tariffs and the volume delivered do not fully recover the revenue allowed for a particular period: Conversely,
WPD could also over-recover revenue. Over and under-recoveries are subtracted from or added to allowed revenue in future years when billed to
customers, known as the "Correction Factor” or "K-factor.” Over and under-recovered amounts arising for the period are refunded/recovered on a two
year lag. ' :
Accounts Receivable
- (Al Reglstrants)

Accounts receivable are reported on the Balance Sheets at the gross-outstanding amount adjusted for an allowance for doubtful accounts.

Allowance for Doubtful Accounts
" Accounts receivable collectibility isevaluated using a combination of factors, including past due status based on contractual terms, trends in write-offs and
the age of the receivable. Specific events, such as bankruptcies, are also considered when applicable. Adjustments to the allowance for doubtful accounts are
rnade when necessary based on the results of analysis, the aging of receivables and historical and industry trends.

Accounts receivable are written off in the period in which the receivable is deemed uncollectible.

The changes in the allowance for doubtful accounts were:
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or otherwise used. Costs incurred to obtain an initial license and renew or extend terms of licenses are capitalized as intangible assets.
When determining the useful life of an intangible asset, including intangible assets that are renewed or extended, PPL and its subsidiaries consider:

» the expected use of the asset;

* the expected useful life of other assets to which the useful life of the intangible asset may relate;

» legal, regulatory, or contractual provisions that may limit the useful life;

» the company's historical experience as evidence of its ability to support renewal or extension;

» - the effects of obsolescence, demand, competition, and other economic factors; and,

+ the level of maintenance expenditures required to obtain the expected future cash flows from the asset.

Y - -

The Registrants review long-lived assets that are subject to depreciation or amortization, including finite-lived intangibles, for impairment when events or
circumstances indicate carrying amounts may not be recoverable.

A long-lived asset classified as held and used is impaired when the carrying amount of the asset exceeds the sum of the undiscounted cash flows expected to
result from the use and eventual disposition of the asset. If impaired, the asset's carrying value is written down to its fair value. :

A long-lived asset classified as held for sale is impaired when the carrying amount of the asset (disposal group) exceeds its fair value less cost to sell. If A
impaired, the asset's (disposal group's) carrying value is written down to its fair value less cost to sell.

PPL, LKE, LG&E and KU review goodwill for impairment at the reporting unit level annually or more frequently when events or circumstances indicate that
the carrying amount of a reporting unit may be greater than the unit's fair value. Additionally, goodwill must be tested for impairment in circumstances when
a portion of goodwill has been allocated to a business to be disposed. PPL's, LKE's, LG&E's and KU's reporting units are primarily at the operating segment
level.

PPL, LKE, LG&E and KU may elect either to initially make a qualitative evaluation about the likelihood of an impairment of goodwill or to bypass the
qualitative evaluation and test goodwill for impairment using a two-step quantitative test. If the qualitative evaluation (referred to as "step zero") is elected
and the assessment results in a determination that it is not more likely than not that the fair value of a reporting unit is less than the carrying amount, the two-
step quantitative impairment test is not necessary. However, the quantitative impairment test is required if management concludes it is more likely than not
that the fair value of a reporting unit is less than the carrying amount based on the step zero assessment. :

If the carryihg amount of the reporting unit, including goodwill, exceeds its fair value, the implied fair value of goodwill must be calculated in the same
manner as goodwill in a business combination. The fair value of a reporting unit is allocated to all assets and liabilities of that unit as if the reporting unit had
been acquired in a business combination. The excess of the fair value of the reporting unit over the amounts assigned to its assets and liabilities is the implied
fair value of goodwill. If the implied fair value of goodwill is less than the carrying amount, goodwill is written down to its implied fair value.

PPL elected to bypass the qualitative step zero evaluation of goodwill and quantitatively tested the goodwill at its WPD reporting unit while LKE, LG&E and
KU qualitatively tested the goodwill of its reporting units for impairment as of the fourth quarter of 2019. No impairment was recognized.

(PPL, LKE, LG&E and KU)

Asset Retirement Obligations

PPL and its subsidiaries record liabilities to reflect various legal obligations associated with the retirement of long-lived assets. Initially, this obligation is
measured at fair value and offset with an increase in the value of the capitalized asset, which is depreciated over the asset's useful life. Until the obligation is
settled, the liability is increased through the recognition of accretion expense classified within "Other operation and maintenance” on the Statements of
Income to reflect changes in the obligation due to the passage of time. For LKE, LG&E and KU, all ARO accretion and depreciation expenses are reclassified
as a regulatory asset. ARO regulatory assets associated with certain CCR projects are amortized to expense in accordance with regulatory approvals. For other
AROs, at the time of retirement, the related ARO regulatory asset is offset against the associated cost of removal regulatory liability, PP&E and ARO liability.
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Estimatéd ARO costs and settlement dates, which affect the carrying value of the ARO and the related capitalized asset, are reviewed periodically to ensure
that any material changes are incorporated into the latest estimate of the ARO. Any change to the capitalized asset, positive or negative, is generally
amortized over the remaining life of the associated long-lived asset. See Note 7 and Note 19 for additional information on AROs:

- Compensation and Benefits
Defined Benefits (All Registrants)

Certain PPL subsidiaries sponsor various defined benefit pension and other postretirement plans. An asset or liability is recorded to recognize the funded
status. of all defined benefit plans with an offsetting entry to AOCI or, for LG&E, KU and PPL Electric, to regulatory assets or liabilities. Consequently, the
funded status of all defined benefit plans is fully recognized on the Balance Sheets,

- The expected return-on planv assets is determined based on a market-related value of plan assets, which is calculated by rolling forward thie prior year market-
related value with contributions, disbursements and long-term expected return on investments. One-fifth of the difference between the actual Value and the
. expected value is added (or subtracted if negative) to the expected value to determine the new market-related value.

PPL uses an accelerated amortization method for the.recognition of gains and losses for its defined benefit pension plans. Under the accelerated method
-actuarial gains and losses in excess of 30% of the plan's projected benefit obligation are amortized on a straight-line basis over one-half of the required
amortization period. Actuarial gains and losses in excess of 10% of the greater of the plan's projected benefit obligation or the market-related value of plan
assets and less than 30% of the plan's projected benefit obhganon are amortized on a stralght-hne basis over the full requlred amortization period. -

-_ .See Note 7 for a dlscuss1on of the regulatory treatment of defined benefit costs and'Note 11 fora discussion of defined benefits.
Stock-Based Compensation (PPL, PPL Electric and LKE)

PPL has several stock-based compensation plans for purposes of granting stock options, restricted stock, restricted stock units and performance units to
certain employees as well as stock units and restricted.stock units to directors. PPL grants most stock-based awards in the first quarter of each year. PPL, and
its subsidiaries recognize compensation expense for stock-based awards based on the fair value method. Forfeitures of awards are recognized when they
occur. See Note 10 for a discussion of stock-based compensation. All awards are recorded as equity or a liability on the Balance Sheets. Stock-based
compensation is primarily included in "Other operation and maintenance” on the Statements of Income. Stock-based compensatlon expense for PPL Electric
. and LKE includes an allocation of PPL Services' expense.

Taxes -

' __Inccme Taxes

(All Registrants)

PPL and its. domestic subsidiaries file a consolldated US federal income tax return.

Significant rhanagement judgment is required in developing the Registrants' provision for income taxes, primarily due to the uncertainty related to tax
positions taken or expected to be taken in tax returns, valuation allowances on deferred tax assets and whether the undistributed earnings of WPD are
considered indefinitely reinvested. :

The Registrants use a two-step process to evaluate tax positions. The first step requires an entity to determine whether, based on the technical merits
supporting a particular tax position, it is more likely than not (greater than a 50% chance) that the tax position will be sustained. This determination assumes
- that the relevant taxing authority will examine the tax position and is aware of all the relevant facts surrounding the tax position. The second step requires an
entity to recognize in the financial statements the benefit of a tax position that meets the more-likely-than-not recognition criterion. The benefit recognized is
measured at the largest amount of benefit that has a likelihood of realization, upon settlement, that exceeds 50%. Unrecognized tax benefits are classified as
current to the extent management expects to settle an uncertain tax position by payment or receipt of cash within one year of the reporting date. The amounts
ultimately paid upon resolution of issues raised by taxing authorities
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(PPL Electric, LKE, LG&E and KU)

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

3. Revenue from Contracts with Customers
(All Registrants)
. The followmg is a description of the principal activities from which the Registrants and PPL’s segments generate their revenues.

| (PPL)

U.K. Regulated Segment Revenue
The U.K. Regulated Segment generates revenues from contracts with customers primarily from WPD’s DUoS operations.

DUoS revenues result from WPD charging licensed third-party energy suppliers for their use of WPD’s distribution systems to deliver energy to their
customers. WPD satisfies its performance obligation and DUoS revenue is recognized over-time as electricity is delivered. The amourit of revenue recognized
is based on actual and forecasted volumes of electricity delivered during the period multiplied by a per-unit energy tariff, plus fixed charges. This method of
recognition fairly presents WPD's transfer of electric service-to the customer as the calculation is based on volumes, and the tariff rate is set by WPD usmg a
methodology prescrlbed by Ofgem. Customers are billed monthly and outstanding amounts are typically due within 14 days of the invoice date.

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

(PPL and PPL Electric)
Pennsylvania Regulated Segment Revenue

The Pennsylvania Regulated Segment generates substannally all of its revenues from contracts with customers from PPL Electric’s tariff-based distribution
and transmission of electricity.

Distribution Revenue

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

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

Transmission Revenue
PPL Electric generates transmission revenues from a FERC-approved PJM Open Access Transmission Tariff. An annual revenue requirement for PPL
Electric to provide transmission services is calculated using a formula-based rate. This revenue requirement is converted into a daily rate (dollars per day).

PPL Electric satisfies its performance obligation to provide transmission services and revenue is recognized over-time as transmission services are provided
and consumed. This method of
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7. Utility Rate Regulation
Regulatory Assets and Liabilities
(All Registrants)

PPL, PPL Electric, LKE, LG&E and KU reflect the effects of regulatory actions in the financial étatements for their cost-based rate-regulated utility
operations. Regulatory assets and Liabilities are classified as current if, upon initial recognition, the entire amount related to an item will be recovered-or N
refunded within a year of the balance sheet date.

- (PPL) . . -

WPD is not subject to accounting for the effects of certain types of regulation as prescribed by GAAP and does not record regulatory assets and liabilities. See
Note 1 for additional information.

(PPL, LKE, LG&E and KU)
LG&E is subject to the jurisdiction of the KPSC and FERC, and KU is subject to the jurisdiction of the KPSC, FERC and VSCC.

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

(PPL, LKE and KU)

KU's Virginia base rates are calculated based on a return on rate base (net utility plant plus working capital less accumulated deferred income taxes and

miscellaneous deductions). As all regulatory assets and liabilities, except for regulatory assets and liabilities related to the levelized fuel factor, pension and
postretirement benefits, and AROs related to certain CCR impoundments, are excluded from the return on rate base utilized in the calculation of Virginia base
rates, no return is earned on the related assets.

KU's rates to municipal customers for wholesale power requirements are calculated based on annual updates to a formula rate that utilizes a return on rate
base (net utility plant plus working capital less accumulated deferred income taxes and miscellaneous deductions). As all regulatory assets and liabilities are
excluded from the return on rate base utilized in the development of municipal rates, no return is earned on the related assets.

(PPL and PPL Electric)

PPL Electric's distribution base rates are calculated based on recovery of costs as well as a return on distribution rate base (net utility plant plus a working
capital allowance less plant-related deferred taxes and other miscellaneous additions and deductions). PPL Electric's transmission revenues are billed in
accordance with a FERC tariff that allows for recovery of transmission costs incuired, a return on transmission-related rate base (net utility plant plus a
working capital allowance less plant-related deferred taxes and other miscellaneous additions and deductions) and an automatic annual update. See
"Transmission Formula Rate" below for additional information on this tariff. All regulatory assets and liabilities are excluded from distribution and
transmission return on investment calculations; therefore, generally no return is earned on PPL Electric's regulatory assets.

(All Registrants)

The following table provides information about the regulatory assets and liabilities of cost-based rate-regulated utility operations at December 31:
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(All Registrants)
Storm Costs

PPL Electric, LG&E and KU have the ability to request from the PUC, KPSC and VSCC, as applicable, the authority to treat expenses related to specific
extraordinary storms as a regulatory asset and defer such costs for regulatory accounting and reporting purposes. Once such authority is granted, LG&E and
KU can request recovery of those expenses in a base rate case and begin amortizing the costs when recovery starts. PPL Electric can recover qualifying
expenses caused by major storm events, as defined in its retail tariff, over three years through the Storm Damage Expense Rider commencing in the
application year after the storm occurred. PPL Electric's regulatory assets for storm costs are being amottized through various dates ending in 2021. LG&E's
and KU's regulatory assets for storm costs are being amortized through various dates ending in 2029. ’

Unamortized Loss on Debt

Unamortized loss on reacquired debt represents losses on long-term debt reacquired or redeemed that have been deferred and will be amortized and recovered
over either the original life of the extinguished debt or the life of the replacement debt (in the case of refinancing). Such costs are belng amortized through
2029 for PPL Electric, through 2042 for KU, and through 2044 for LG&E

Accumulated Cost of Removal of Utility Plant

LG&E and KU charge costs of removal through deprec1at10n expense with an offsetting credit to a regulatory liability. The regulatory 11ab1hty is relieved as
costs are incurred. :

PPL Electric does not accrue for costs of removal. When costs of removal are incurred, PPL Electric records the costs as a regulatory asset. Such deferral is
included in rates and amortized over the subsequent five-year period.

TCJA'Customer Refund

As a result of the reduced U.S. federal corporate income tax rate as enacted by the TCJA, the regulators of PPL Electric, LG&E and KU have ruled that these
tax benefits should be refunded to customers. In some instances, timing differences occur between the recognition of these tax benefits and the refund of the
benefit to the customers which create a regulatory asset or liability.

LG&E and KU distribl_lted these tax savings for Kentucky customers through the TCJA bill credit prior to incorporating them into base rates effective May 1,
2019. See "Regulatory Matters" for additional information. The remaining liability represents TCJA savings to be distributed to Virginia customers in 2020.

PPL Electric's current liability relates to two time periods. The liability of $16 million related to the period of July 1, 2018 through December 31, 2019 will be
credited back to distribution customers through a negative surcharge. The liability of $43 million related to the period of January 1, 2018 through June 30,
2018 will be credited back to customers over the period of January 1, 2020 through December 31, 2020 utilizing the same negative surcharge mechanism
referred to above, as approved by the PUC in November 2019. '

Net Deferred Taxesl

Regulatory liabilities associated with net deferred taxes represent the future revenue impact from the adjustment of deferred income taxes required primarily
for excess deferred taxes and unamortized investment tax credits, largely a result of the TCJA enacted in 2017. See Note 6 for addmonal information on the
TCIA.

(PPL and PPL Electric)

The GSC is a cost recovery mechanism that permits PPL Electric to recover costs incurred to provide generation supply to PLR customers who receive basic-
generation supply service. The recovery includes charges for generation supply, as well as administration of the acquisition process. In addition, the GSC
contains a reconciliation mechanism whereby any over- or
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under-recovery from prior quarters is refunded to, or recovered from, customers through the adjustment factor determined for the subsequent rate filing
period.

Transmission Service Charge (TSC)

PPL Electric is chargea by PJM for transmission service-related costs applicable to its PLR customers. PPL Electric passes these costs on to customers, who
receive basic generation supply service through the PUC-approved TSC cost recovery mechanism. The TSC contains a reconciliation mechanism whereby
any over- or under-recovery from customers is either refunded to, or recovered from, customers through the adjustment factor determmed for the subsequent

year.

Transmission Formula Rate .

PPL Electric's transmission revenues are billed in accordance with a FERC-approved Open Access Transmission Tariff that utilizes a formula-based rate
recovery mechanism. Under this formula, rates are put into effect in June of each year based upon prior year actual expenditures and current year forecasted
capital additions. Rates are then adjusted the following year to reflect actual annual expenses and capital additions, as reported in'PPL Electric's annual FERC
Form 1, filed under the FERC's Uniform System of Accounts. Any difference between the revenue requirement in effect for the prior year and actual
expenditures incurred for that year is recorded as a regulatory asset or regulatory liability.

The'SDER is a reconcilable automatic adjustment clause under which PPL Electric annually will compare actual storm costs to storm costs allowed in base
" rates and refund or recover any differences from customers. In the 2015 rate case settlement approved by the PUC in November 2015 it was determined that
" reportable storm damage expenses to be recovered annually through base rates will be set at $20 million. The SDER will recover from or refund to customers,
as appropriate, only applicable expenses from reportable storms that are greater than or less than $20 million recovered annually through base rates. Storm
costs incurred in PPL Electric’s territory from a March 2018 storm are being amortized through 2021. .

Act 129 Compliance Rider

In compliance with Pennsylvania's Act 129 of 2008 and implementing regulations, PPL Electric is currently in Phase III of the energy efficiency and
conservation plan which was approved in June 2016. Phase III allows PPL Electric to recover the maximum $313 million over the five-year period, June 1,
2016 through May 31, 2021. The plan includes programs intended to reduce electricity consumption. The recoverable costs include direct and indirect -
charges, including design and development costs, general and administrative costs and applicable state evaluator costs. The rates are applied to customers
who receive distribution service through the Act 129 Compliance Rider. The actual Phase III program costs are reconcilable after each 12 month period, and
any over- or under-recovery from customers will be refunded or recovered over the next rate filing period. '

Smart Meter Rider (SMR)

Act 129 requires each electric distribution company (EDC) with more than 100,000 customers to have a PUC approved Smart Meter Technology Procurement
and Installation Plan (SMP). As of December 31, 2019, PPL Electric replaced substantially all of its old meters with meters that meet the Act 129
requirements under its SMP. In accordance with Act 129, EDCs are able to recover the costs and earn a return on capital of providing smart metering
technology. PPL. Electric uses the SMR to recover the costs to implement its SMP. The SMR is a reconciliation mechanism whereby any over- or under-
recovery from prior years is refunded to, or recovered from, customers through the adjustment factor determined for the subsequent quarters.

Universal Service Rider (USR),
The USR provides for récovery of costs associated with universal service programs, OnTrack and Winter Relief Assistance Program (WRAP), provided by
PPL Electric to residential customers. OnTrack is a special payment program for low-income households and WRAP provides low-income customers a means

to reduce electric bills through energy saving methods. The USR rate is applied to residential customers who receive distribution service. The actual program
costs are reconcilable, and any over- or under-recovery from customers will be refunded or recovered annually in the subsequent year.

154



Table of Contents

(PPL, LKE, LG&E and KU)
Environmental Cost Recovery

Kentucky law permits LG&E and KU to recover the costs, including a return of operating expenses and a return of and on capital invested, of complying with
the Clean Air Act and those federal, state or local environmental requirements, which apply to coal combustion wastes and by-products from coal-fired
electricity generating facilities. The KPSC requires reviews of the past operations of the environmental surcharge for six-month and two-year billing periods
to evaluate the related charges, credits and rates of return, as well as to provide for the roll-in of ECR amounts to base rates each two-year period. The KPSC
has authorized a return on equity of 9.725% for all existing approved ECR plans and projects. The ECR regulatory asset or liability represents the amount that
has been under- or over-recovered due to timing or adjustments to the mechanism and is typically recovered or refunded within 12 months.

Fuel Adjustment Clauses

LG&E's and KU's retail electric rates contain a fuel adjustment clause, whereby variances in the cost of fuel to generate electricity, including transportation
costs, from the costs embedded in base rates are adjusted in LG&E's and KU's rates. The KPSC requires public hearings at six-month intervals to examine.
past fuel adjustments and at two-year intervals to review past operations of the fuel adjustment clause and, to the extent appropriate, reestablish the fuel
charge included in base rates. The regulatory assets or liabilities represent the amounts that have been under- or over-recovered due to timing or adjustments
to the mechanisim and are typically recovered within 12 months. LG&E's fuel adjustment clause asset is included within other current regulatory assets above. .

KU also employs a levelized.fuel factor mechanism for Virginia customers using an average fuel cost factor based primarily on projected fuel costs. The
Virginia levelized fuel factor allows fuel recovery based on projected fuel costs for the coming year plus an adjustment for any under- or over-recovery of fuel
expenses from the prior year. The regulatory assets or liabilities represent the amounts that have been under- or over-recovered due to timing or adjustments .
to the mechanism and are typically recovered or refunded within 12 months.

AROS
As discussed in Note 1, for LKE, LG&E and KU, all ARO accretion and depreciation expenses are reclassified as a regulatory asset. ARQO regulatory assets
associated with certain CCR projects are amortized to expense in accordance with regulatory approvals. For other AROs, at the time of retirement, the related

ARO regulatory asset is offset against the associated cost of removal regulatory liability, PP&E and ARO liability.

PoWer Purchase Agreement - OVEC

As a result of purchase accounting associated with PPL's acquisition of LKE, the fair values of the OVEC power purchase agreement were recorded on the
balance sheets of LKE, LG&E and KU with offsets to regulatory liabilities. The regulatory liabilities are being amortized using the units-of-production
method until March 2026, the expiration date of the agreement at the date of the acquisition. LG&ZE's and KU's customer rates continue to reflect the original
contracts. See Notes 13 and 18 for additional discussion of the power purchase agreement.

Interest Rate Swaps

LG&E's unrealized gains and losses are recorded as regulatory assets or regulatory liabilities until they are realized as interest expense. Interest expense from
existing swaps is realized and recovered over the terms of the associated debt, which matures through 2033.

Terminated Interest Rate Swaps

Net realized gains and losses on all interest rate swaps are probable of recovery through regulated rates. As such, any gains and losses on these derivatives are
included in regulatory assets or liabilities and are primarily recognized in "Interest Expense” on the Statements of Income over the life of the associated debt.
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Plant Outage Costs

Since July 1, 2017, plant outage costs in Kentucky have beer normalized for ratemaking purposes based on an average level of expenses. Plant outage
expenses that are greater or less than the average are collected from or returned to customers, through future base rates. Effective May 1, 2019 plant outage
_ costs are normalized based on a five-year average of historical expenses with over or under recoveries collected or returned over an eight-year period.

(PPL, LKE and LG&E)

Gas Supply Clause

LG&E's natural gas rates coﬁtain a gas supply clause, whereby the expected cost of natural gas supply and variances between actual and expected costs from
prior periods are adjusted quarterly in LG&E's rates, subject to approval by the KPSC.. The gas supply clause also includes a separate natural gas procurement
incentive mechanism, which allows LG&E's rates to be adjusted annually to share savings between the actual cost of gas purchases and market indices, with
the shareholders and the customers during each performance-based rate year (12 months ending October 31). The regulatory assets or liabilities represent the

total amounts that have been under- or over-recovered due to timing or adjustments to the mechanisms and are typically recovered or refunded within 18
months.

(PPL, LKE and KU)

Generation Formula Rate

KU provides wholesale requlrements service to its municipal customers and bills for this service pursuant to a FERC approved generation formula rate. Under
this formula, rates are puit into effect each July utilizing a return on rate base calculation and actual expenses from the preceding year. The regulatory asset or
11ab111ty represents the difference between the revenue requirement in effect for the current year and actual expenditures incurred for the current year.

Regulatory Matters
(PPL, LKE, LG&E and KU)
Kentucky Activities

Rate Case Proceedings

In September 2018, LG&E and KU filed requests with the K_PSC-fof an increase in annual base electricity rates of approximately $112 million at KU-and
increases in annual base electricity and gas rates of approximately $35 million and $25 million at LG&E. LG&E's and KU's applications also 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 would 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 apphcatlons were
based on a forecasted test year of May 1, 2019 through April 30, 2020 with a requested return-on-equity of 10.42%.

In March 2019, LG&E and KU, alorig with substantially all intervening parties to the proceeding, filed stipulation and recommendation agreements
(stipulations) with the KPSC 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 approximately $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 9.725% return-on-equity. '

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 the 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 mechanism, this represents annual revenue increases of $187 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 1, 2019.
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(PPL and PPL Electric)

Pennsylvania Activities

‘Distribution of TCJA Savings

" In November 2019, the PUC approved PPL Electric's October 2019 petition to distribute the $43 million of TCJA tax savings for the period between .
January 1, 2018 and June 30, 2018 over the period January 1, 2020 through December 31, 2020.

VFéTderaI Matters
FERC Transmission Formula Rate

In April 2019, PPL Electric filed its annual transmission formula rate update with the FERC, reﬂécting 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. ’

(PPL, LKE, LG&E and KU)
FERC Transmission Rate Filing

In 2018, LG&E and KU applied to the FERC requesting elimination of certain on-going credits to a sub-set of transmission customers relating to the 1998
merger of LG&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 seeks termination of LG&E's and KU's commitment to provide certain Kentucky
municipalities mitigation for certain horizontal market power concerns arising out of the 1998 LG&E and KU merger and 2006 MISO withdrawal. The
amounts at issue are generally waivers or credits granted to a limited number of Kentucky Municipalities for either certain LG&E and KU or MISO.
transmission charges incurred for transmission service received. 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. In March 2019, the FERC granted LG&E's and KU's request to remove the on-
going credits, conditioned upon the implementation by LG&E and KU of a transition mechanism for certain existing power supply arrangements, subject to
FERC review and approval. In July 2019, LG&E and KU proposed their transition mechanism to the FERC and in September 2019, the FERC rejected the
proposed transition mechanism and issued a separate order providing clarifications of certain aspects of the March order. In October 2019, LG&E and KU
filed requests for rehearing and clarifit_:aﬁon on the two September orders. These rehearing requests are currently pending before FERC. Additionally, certain
petitions for review of FERC's orders have been filed by multiple parties, including LG&E and KU, at the D.C. Circuit Court of Appeals. LG&E and KU
cannot predict the outcome of the proceedings. LG&E and KU currently receive recovery of waivers and credits provided through other rate mechanisms.

(All Registrants)
TCJA Impact on FERC Rates

In Novernber”2019 the FERC published Final Rules providing that public utility transmission providers include mechanisms in their formula rates to deduct
excess ADIT from,-or add deficient ADIT to, rate base and adjust their income.tax allowances by amortized excess or deficient ADIT, and to make a related
compliance filing.

In February 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 FERC Rules and Regulations. Specifically, PPL Electric proposed to modify its formula rate to permit the return or recovery of
excess or deficient ADIT 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. In April 2019, the FERC: accepted the proposed revisions to the formula rate ternplate which were
effective June 1, 2019, as well as the proposed adjustments to ADIT, effective January 1, 2018.

In February 2019, in connection wit.h the requirements of the TCJA and Kentucky HB 487, LG&E and KU filed a request with the FERC to
amend their transmission formula rates resulting from the laws’ reductions to corporate income tax rates. The FERC approved this request
effective June 1, 2019. LG&E and KU are currently reviewing the Final Rule and will submit a compliance filing addressing excess ADIT by
June 1, 2020. LG&E and KU do not anticipate the impact of the TCJA and Kentucky HB 487 related to their FERC-jurisdictional rates to be
significant.
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these bonds from the remarketing agent and held them until September 17, 2019, at which time LG&E remarketed the bonds at a long-term rate that will bear
interest at 1.75% through thelr mandatory purchase date of July 1, 2026.

(PPL, LKE and KU)

" In April 2019, KU reopened its 4.375% First Mortgage Bonds due 2045 and issued an additional $300 millicn of this series. KU received proceeds of $303 °
million, including premiums and underwriting fees, which were used to repay commercial paper and for other general corporate purposes.

In September 2019, the County of Carroll, Kentucky remarketed $50 million of Environmental Facilities Revenue Bonds, 2004 Series A due 2034 prev1ously
issued on behalf of KU. The bonds were remarketed-at a long-term rate and will bear interest at 1.75% through their mandatory: purchase date of September 1,
2026... - -

In September 2019, the County of Carroll, Kentucky remarketed $96 million of Pollution Control Revenue Bonds, 2016 Series A due 2042 prev1ously 1ssued
on behalf of KU. The bonds were rernarketed at.a long- —term'rate and will bear interest at 1.55% through the1r mandatory purchase date of September 1, 2026.

In September 2019, the County of Carroll, Kentucky remarketed $54 million of Environmental Facilities Revenue Bonds, 2006 Series B due 2034 previously
issued on behalf of KU. The bonds were remarketed at a long-term rate and will bear interest at 1.20% through their mandatory purchase date of June 1, 2021.

In September 2019, the County of Carroll, Kentucky remarketed $78 million of Environmental Facilities Revenue Bonds, 2008 Series A-due 2032 previously
issued on behalf of KU. The bonds were remarketed at a long-term rate and will bear interest at 1.20% through their mandatory purchase date of June 1, 2021.

In September 2019, the County of Mercer, Kentucky remarketed $13 million of Solid Waste Disposal Facility Revenue Bonds, 2000 Series A due 2023
previously issued on behalf of KU. The bonds were remarketed at a long-term rate and will bear interest at 1.30% through their maturlty date of May 1, 2023.

See Note 14 for additional information related to intercompany borrowings.
Legal Separateness (All Registrants)

The subsidiaries of PPL are separate legal entities. PPL's subsidiaries are not liable for the debts of PPL. Accordingly, creditors of PPL may not satisfy their
debts from the assets of PPL's subsidiaries absent a'specific contractual undertaking by a subsidiary to pay PPL's creditors or as required by applicable law or
regulation. Similarly, PPL is not liable for the debts of its subsidiaries, nor are its subsidiaries liable for the debts of one another. Accordingly, creditors of
PPL's subsidiaries may not satisfy their debts from the assets of PPL or its other subsidiaries absent a specific contractual undertaking by PPL or its other
subsidiaries to pay the creditors or as required by applicable law or regulation.

Similarly, the subsidiaries of PPL Elecfric and LKE are each separate legal entities. These subsidiaries are not liable for the debts of PPL Electric and LKE.
Accordingly, creditors of PPL Electric and LKE may not satisfy their debts from the assets of their subsidiaries absent a specific contractual undertaking by a-
subsidiary to pay the creditors or as required by applicable law or regulation. Similarly, PPL Electric and LKE are not liable for the debts of their subsidiaries,
nor are their subsidiaries liable for the debts of one another. Accordlngly, creditors of these subsidiaries may not satisfy their debts from the assets of PPL.
Electric and LKE (or their other subsidiaries) absent a spec1f1c contractual undertaking by that parent or other subsidiary to pay such creditors or-as requlred

. by applicable law or regulation. :
(PPL)

~ Equity Securities

Equity Forward Contracts

In May 2018, PPL cornpleted a reglstered underwritten public offering of 55 million shares of its common stock. In conjunction with that offering, the
underwriters exercised an option to purchase 8.25 million additional shares of PPL common stock solely to cover over-allotments.

163



Table of Contents

In connection with the registered public offering, PPL entered into forward sale agreements with two counterparties covering the total 63.25 million shares of
PPL common stock. Under the forward sale agreements, PPL was obligated to settle these forward sale agreements no later than November 2019 The:
forward sale agreements were classified as equity transactions.

n Septemiber 2018, PPL settled a portion of the initial forward sale agreements by issuing 20 million shares of PPL common stock, resulting in net cash
" proceeds of $520 million. In November 2019, PPL settled the remaining 43.25 million shares of PPL common stock, resulting in net cash proceeds of $1.1
billion. The net proceeds received will be used for general corporate purposes. See Note 5 for information on the forward sale agreements impact on the
_ calculation of diluted EPS. :

-ATM Program
In February 2018 PPL entered into an equity distribution agreement pursuant to which PPL inay sell from time to time, up to an aggregate of $1.0 billion of
its common stock through an at-the-market offeririg program, including a forward sales component. The compensation paid to the selling agents by PPL. may
be up to 2% of the gross offering proceeds of the shares. There were no issuances under the ATM program for the twelve months ended December 31, 2019
PPL issued 42 rmlhon shares of common stock and received proceeds of $119 million for the year ended December 31, 2018.

Distributions and Related Restrictions

In November 2019, PPL declared its quarterly common stock dividend, payable January 2, 2020, at 41.25 cents per share (equivalent to $1.65 per annum). On
February 14, 2020, PPL announced an increase of its quarterly common stock dividend to 41.5 cents per share (equivalent to $1.66 per annum). Future
dividends, declared at the discretion of the Board of Directors, will depend upon future earnings, cash flows, financial anid legal requ1rements and other
factors.

Neither PPL Car)ital Funding nor PPL may declare or pay any cash dividend or distribution on its capital stock during any period in which PPL Capital
Fundmg defefs interest payments on its 2007 Series A Junior Subordinated Notes due 2067 or 2013 Series B Junior Subordinated Notes due 2073. At
December 31,2019, no mterest payments were. deferred.. .

WPD subsidiaries have financing arrangements. that limit their ability to pay dividends. However, PPL does not, at this time, expect that any of such
limitations would srgmﬁcantly impact PPL's ability to meet its cash obligations.

(All Registrants)

PPL relies on dividends or loans from its subsidiaries to fund PPL's dividends to its common shareholders. The net assets of certain PPL subsidiaries are
subject to legal restrictions. LKE primarily relies on dividends from its subsidiaries to fund its distributions to PPL. LG&E, KU and PPL Electric are subject
to Section 305(a) of the Federal Power Act, which makes it unlawful for a public utility to make or pay a dividend from any funds "properly included in

. capital account." The meaning of this limitation has never been clarified under the Federal Power Act. LG&E, KU and PPL Electric believe, however, that -
this statutory restriction, as applied to their circumstances, would not be construed or applied by the FERG to prohibit the payment from retained earnings of -
dividends that are not excessive and are for lawful and legitimate business purposes. In February 2012, LG&E and KU petitioned the FERC requesting
authorization to pay dividends in the future based on retained earnings balances calculated without giving effect to the impact of purchase accounting
adjustments for PPL's 2010 acquisition of LKE. In May 2012, thé FERC approved the petitions with the further condition that each utility may not pay
dividends if such payment would cause its adjusted equity ratio to fall below 30% of total capitalization. Accordingly, at December 31, 2019, net assets of $3
billion ($1.3 billion for LG&E and $1.7 billion for KU) were restricted for purposes of paying dividends to LKE, and net assets of $3.3 billion ($1.5 billion
for LG&E and $1.8 billion for KU) were available for payment of dividends to LKE. LG&E and KU believe they will not be required to change their.current
dividend practices as a result of the foregoing requirement. In addition, under Virginia law, KU is prohibited from making loans to affiliates without the prior
approval of the VSCC. There are no comparable statutes under Kentucky law applicable to LG&E and KU, or under Pennsylvania law applicable to PPL
Electric. However, orders from the KPSC require LG&E and KU to obtain prior consent or approval before lending amounts to PPL. -

9. Leases
(All Registrants) -
The Registrants determine whether contractual arrangements contain a lease by evaluating whether those arrangements either implicitly or explicitly identify

an asset, whether the Registrants have the right to obtain substantially all of the economic benefits from use of the asset throughout the term of the
arrangement, and whether the Registrants have the right to direct the
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and other pooled loans; investments in investment grade and non-investment grade bonds issued by U.S. companies across several industries; investments in
debt securities issued by foreign governments and corporations. .

Investments in real estate represent an investment in a partnership whose purpose is to manage investments in core U.S. real estate properties diversified
geographlcally and across major property types (e.g., office, industrial, retail, etc.). The strategy is focused on properties with high occupancy rates with

" quality tenants. This results in a focus on high income and stable cash flows with appreciation being a secondary factor. Core real estate generally has a lower
degree of leverage when compared with more speculative real estate investing strategies. The. partnership has limitations on the-amounts that may be °
redeemed based on available cash to fund redemptions. Addmonally, the general partner may decline to accept redemptioris when necessary to avoid adverse
consequences for the partnership, including legal and tax implications, among others. The fair value of the investment is based upon a partnership unit value.

Investments. in private equity represent interests.in partnerships in multiple early-stage venture capital funds and private equity fund of funds that use a
number of diverse investment strategies. The partnerships have limited lives of at least 10-years, after which liquidating distributions will be received. Prior to
the end of each partnershlp s life, the investment cannot be redeemed with the partnership; however, the interest-may be sold to other parties, subject to the
general partner's approval. The Master Trust has unfunded commitments of $63 million that may be requtred during the hves of the partnerships. Fair value is -
based on an ownershlp interest in partners' capltal to’ whrch a proportionate share of net assets is attributed.

Investments in hedge funds represent investrnents in»a fund of hedge funds. Hedge funds seek a return utilizing a number of diverse investment strategies. The
strategies; when combined aim to reduce‘volatility and risk while attempting to deliver positive returns under most market conditions. Major.investment
strategies for the fund of hedge funds include long/short equity, tactical trading, event driven, and relative value. Shares may be redeemed with 45 days prior
written notice. The fund is subject to short term lockups and other restrlctlons The fair value for the fund has been estlmated using the net asset value  per
share. . : :

The fair value measurements of derivative instruments utilize various inputs-that include quoted prices for similar contracts or market-corroborated inputs. In
certain instances, these instruments may be valued using models, including standard option valuation models and standard industry models. These securities
primarily represent investments in treasury futures, total return swaps, interest rate swaps and swaptions (the option to enter into an interest rate swap), which
are valued based on quoted prices, changes in the value of the'underlying exposure or on the swap details, such as swap curves, notional amount, index and
term of index, reset frequency, volatility and payer/recewer credit ratings.

In 2018, insurance _contracts, classified as Level 3, represent an investment in an immediate participation guaranteed group annuity contract. The fair value is
based on contract value, which represents cost plus interest income less distributions for benefit payments and administrative expenses. In 2019, obligations
underlying the guaranteed group annuity contract were assumed by the insurance company, with a residual amount remaining in the general account of the
insurer that will be paid into the master trust or distribtited to participants. :

Plan Assets - U.S. Other Postretirement Benefit Plans.

* The investment strategy with respect to other postretirement benefit obligations is to fund VEBA trusts and/or 401(h) accounts with voluntary contributions
and to invest in a tax efficient manner. Excludlng the 401(h) accounts included in the Master Trust, other postretirement benefit plans are invested in a mix of
assets for long-term growth with an objective of ¢ earning returns that provide liquidity’as required for benefit payments. These plans benefit from
diversification of asset types, investment fund strategies and investment fund managers and, therefore, have no significant concentration of risk. Equity
securities include investments in domestic large-cap commmgled funds. Ownership intérests in commingled funds that invest enurely in debt securities are
classified as equity securities, but treated as debt securities for asset allocation and target allocation purposes. Ownership interests-in money market funds are
treated as cash and cash equlvalents for asset allocation and target allocation purposés. The asset allocation for the PPL. VEBA trusts, excluding LKE, and the
target allocation, by asset class, at December 31 are detailed below.
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Marketing also became a subsidiary of Talen 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 of Riverstone acquired a 35% ownership interest in Talen
Energy. Riverstone subsequenﬂy acquired the remaining interests in Talen Energy in a take private transaction in December 2016. -

Talen Montana, LLC v. PPL Corporatlon etal. .

On October 29, 2018, Talen Montana filed a cornplamt agamst PPL and certain of its affiliates and current and forrner offlcers and directors in the First
Judicial District of the State of Montana, Lewis & Clark County (Talen Direct Action). Talen Montana alleges that in November 2014, PPL and Certain
officers and directors improperly distributed to PPL's subsidiaries $733 million of the proceeds from the sale of Talen Montana's (then PPL Montana's)
hydroelectric generating facilities, rendering PPL Moritana insolvent. The complaint includes claims for, among other things; breach of fiduciary duty; aiding
and abetting breach.of fiduciary duty; breach of an LLC.agreement; breach of the implied duty of good faith and fair dealing; tortious interference; negligent
misrepresentation; and constructive fraud. Talen Montana is seeking unspecified damages, including punitive damages, and other relief. In December 2018,

" -PPL moved to dismiss-the Talen Direct Action for lack of jurisdiction and, in the alternative, to dismiss because Delaware is the approprlate forum to decide-

this case. In January 2019, Talen Montana dismissed without prejudice all current and former PPL’ Corporation directors from the case. The parties engaged in 3
limited jurisdictional discovery, and the Court heard oral argument regarding the PPL parties’ motion to'dismiss on August 22, 2019. On December 4, 2019, -
the Court granted PPL's rnotlon to dlSIl‘llSS and on Decernber 26, 2019, a ]udgment dlsmlssmg all claims against all defendants with prejudice was 51gned by
the Court. - . :

* Talen Montana Retirement Plan and Talen Energy Marketlng, LLC, Indlwdually and on Behalf of All Others S/m/larly S/tuated v. PPL

Corporatlon etal.

Also on October 29, 2018 Talen Montana Retirement Plan and Talen Energy Marketlng filed a putative class action cornplamt on behalf of current and

* contingent creditors of Talen Montana who allegedly suffered harm or allegedly will suffer reasonably foreseeable harm as a résult of the November 2014.

distribution. The action was filed in the Sixteenth Jud1c1al District of the State of Montana, Rosebud County, against PPL and certain of its affiliates and :
current and former officers and directors (Talen Putative Class Actiofn). The plaintiffs assert claims for, among other thmgs fraudulent transfer, both. actual -
and constructive; recovery against subsequent transfereés; civil conspiracy; aiding and abetting tortious conduct; and unjust enrichment. They are seekmg
avoidance of the purportedly fraudulent transfer, unspecified damages, including punitive damages, the imposition of a constructive trust, and other relief, In .
December 2018, PPL removed the Talen Putative Class Actiop-from the Sixteenth Judicial District of the State of Montana to the United. States District Court
for the District of Montana, Bllhngs Division (MT Federal Court): In January 2019, the plaintiffs moved to remand the Talen Putative Class Action back to

" state court, and dismissed without prejudice all current arid former PPL Corporation directors from the case. In September 2019, the MT Federal Couirt
. "granted plaintiffs' motion to remand the case back to-state court, and the PPL defendants promptly petitioned the Ninth Circuit Court of Appeals to grant an

appeal of the remand decision. On November 21, 2019, the Ninth Circuit Court of Appeals denied that request and on December 30, 2019, Talen Montana -

. Retirement Plan filed a Second Amended Complaint in the Sixteenth Judicial District of the State of Montana, Rosebud County, which removed Talen Energy
- Marketmg, LLC as a plaintiff. On January 31, 2020, PPL defendants filed a motion to dismiss the Second Amended Complamt

PPL Corporation et al. vs. Rlverstone Holdlngs LLC Talen Energy Corporation et al.

On ‘November 30, 2018, PPL, certain PPL affiliates, and certain current and former officers and directors (PPL pléintjffs) file‘d‘a‘compla'int in the Court of

Chancery of the State of Delaware seeking various forms of relief against Riverstone, Talen Energy and certain of their affiliates (Delaware Action). In the

. complaint, the PPL plaintiffs ask the Delaware Court of Chancery for declaratory and injunctive relief. This includes a declaratory judgment that, under the

separation agreement governing the spinoff of PPL Energy Supply, all related claims that arise must be heard in Delaware; that the statute of limitations in
Delaware and the spinoff agreement bar thése claims at this point; that PPL is not liable for the claims in either the Talen Direct Action or the Talen Putative
Class Action as PPL. Montana was solvent at all relevant times; and that the separation agreement requires that Talen Energy indemnify PPL for all losses
arising from the debts of Talen Montana, among other things. PPL's complaint also seeks damages against Riverstone for interfering with the separation
agreement and against Riverstone affiliates for breach of the implied covenant of good faith and fair dealing. The complaint was subsequently amended on
January 11, 2019 and March 20, 2019, including to add claims related to indemnification with respect-to the Talen Direct Action and the Talen Putative Class
Action (together, the Montana Actions), request a declaration that the Montana Actions are time-barred under the spinoff agreements; and allege additional
facts to support the tortious interference claim. In April 2019, the defendants filed motions t6 dismiss the amended complaint. In July 2019, the Court heard - .
oral arguments from the parties regarding the motions to dismiss. On October 23, 2019, the Delaware Court of Chancery returned its opinion on the
defendants’ motions to dismiss sustaining all of the PPL plaintiffs' claims except for the claim for breach of implied covenant of good faith
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and fair dealing. Discovery is underway, however, on January 30, 2020, the defendants filed new motions to dismiss five of the remaining eight clalrns in the
amended complamt the PPL plamtlffs are preparing their response. A tentative trial date has been scheduled for June 2021.

V\ﬁth respect to each of the Talen—related matters described above, PPL believes that the 2014 distribution of proceeds was made in compliance with all
applicable laws and that PPL Montana was solvent at all relevant times. Additionally, the agreements entered into in connection with the spinoff, which PPL
and affiliates of Talen Energy and Riverstone negotiated and executed prior to the 2014 distribution, directly address the.treatment of the proceeds from the
sale of PPL Montana's hydroelectric generating facilities; in those agreements, Talen Energy and Riverstone definitively agreed that PPL was enutled to retain
the proceeds. -

PPL believes that it has meritorious defenses to' the claims made in the Talen Putative Class Action and intends to continue to vigorously defend against this

- - action. The Talen Putative Class Action and the Delaware Action are both in early stages of litigation; at this time, PPL cannot predict the outcome of these

matters or estimate the range of possible losses, if any, that PPL might incur as a result of the claims, although they could be material.
. (PPL, LKE and LG&E) -

. Cane Run Environmental Claims
In December 2013, six residents, on behalf of themselves and-others similarly situated, filed a class action complaint against LG&E and PPL in the U.S.
_ District Court for the Western District of Kentucky (U.S. District Court) alleging violations of the Clean Air Act, RCRA, and common law claims of
" nuisarce, trespass and negligence. In.July 2014, the U.S. District Court dismissed the RCRA claims and all but one Clean Air Act claim, but declined to
dismiss the common law tort claims. In February 2017, the U.S. District Court dismissed PPL a$ a defendant and dismissed the final federal claim against
LG&E, and in April 2017, issued an Order declining to exercise supplemental jurisdiction on the state law claims dismissiig the case in its entirety. In June .
2017, the plaintiffs filed a class action complaint in Jefferson County, Kentucky Circuit Court, against LG&E alleging state law nuisance, negligence and . .
' ‘trespass tort claims. The plaintiffs seek compensatory and punitive damages for alleged property damage due to purported plant emissions on behalf of a class
of residents within one to three miles of the plant. On January-8, 2020, the Jefferson Circuit Court issued an order denying the plaintiffs’ request for. class -
certification, On January 14, 2020, the plaintiffs filed a notice-of appeal in the Kentueky Court of Appeals. PPL, LKE and: LG&E cannot predict the outcome.
" of this matter and an estlmate or range of possible losses cannot be determined.

‘ (PPL, LKE and KU)

E.W. Brown Environmental Claims

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 Keritucky (U.S. District Coutt) 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 présent an imminent and substantial endangerment in violation of the RCRA. The plaintiffs' suit relates to prior notices of
intent to file a citizen suit submitted in October and November 2015 and October 2016. These plaintiffs sought injunctive relief orderinig KU to takeall
actions necessary to comply with the Clean Water Act and RCRA, including ceasing the discharges in question, abating effects associated with prior
discharges and eliminating the alleged imminent and substantial endangerment. These plaintiffs also sought assessment of civil penalties and an award of
litigation costs and attorney fees. In December 2017, the U.S. District Court issued an Order dismissing the Clean Water Act and RCRA complaints against
KU in their entirety. In January 2018, the plaintiffs appealed the dismissal 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 petltlon
for rehearing regarding the RCRA claims. In January 2019, KU filed an answer to plaintiffs’ complaint in the U.S. District Court. A trial has been scheduled
to begin on October 5, 2020. PPL, LKE and KU cannot predict the outcome of these matters and an estimate or range of possible losses cannot be determined.

KU is undertaking extensive remedial measures at the E.W. Brown plant including closure of the former ash pond, implementation of a groundWater remedial

action plan and performance of a corrective action plan including aquatic study of adjacent surface waters and risk assessment. The aquatic study and risk
assessment are being undertaken pursuant to a 2017 :
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agreed Order with the Kentucky Energy and Environment Cabinet (KEEC). KU conducted sampling .of Herrington Lake in 2017 and 2018. In June 2019, KU . .
submitted to the KEEC the required aquatic study and risk assessment, conducted by an independent third-party consultant; 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 regulatory determinations, PPL, LKE and KU ‘are unable to determine whether
additional remedial measures will be required at the E.W. Brown plant.

Air
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 applicable rules relating to sulfuric acid mist
emissions at its Mill Creek plant. The notice alleges failure to install proper controls, failure to operate the facility consistent with good-air pollution control
practice, and causing emissions exceeding applicable requirements ‘or constituting a nuisance or endangerment. LG&E believes it has complied with
applicable regulatlons 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 July 31, 2020. The parties are conducting initial negotiations regarding potentlal settlement of the matter. PPL,
LKE and LG&E are unable to predict the outcome of this matter or the potential impact on operauons of the Mill Creek plant, including mcreased capltal or
operating costs, and potentlal civil penalties or remedial measures, if any. -

Water/Waste
(PPL, LKE, LG&E and KU)
" ElLGs

. In 2015, the EPA finalized ELGs for wastewater discharge permits for new and existing steam electricity generating facilities. These guidelines require

.+ deployment of additional control technologies providing physical, chemical and biological treatment and mandate operauonal changes including "no :
discharge" requirements for certain wastewaters. The implementation date for individual generating stations was 'to be determined by the states on a case-by--
. .case basis according to criteria provided by the EPA. Legal challenges to the final rule were consolidated before the U.S. Court of Appeals for the Fifth
Circuit. In April 2017, the EPA announced that it would grant petitions for reconsideration of the rule. In September 2017, the EPA issued a proposed rule to
postpone the compliance date for certain requirements. The EPA expects to complete its reconsideration of best available technology standards by.the fall of
2020. Upon completion of the ongoing regulatory proceedings, the rule will be implemented by the states in the course of their normal permitting activities.
LG&E and KU are developing compliance strategies and schedules. PPL, LKE, LG&E and KU are unable to predict the outcome of the EPA's pending
reconsideration of the rule or fully estimate compliance costs or timing. Additionally, certain aspects of these compliance plans and estimates relate to
developments in state water quality standards, which are separate from the ELG rule or-its implementation. Costs to comply with ELGs or other dlscharge
limits are expected to be significant, Certain costs are included in the Registrants' capital plans and are subject to rate recovery. :

CCRs

In 2015, the EPA issued a final rule governing management of CCRs which include fly ash, bottom ash and sulfur dioxide scrubber wastes. The CCR Rule
imposes éxtensive new requirements for certain CCR impoundments and landfills, including public notifications, location restrictions, design and operating
standards, groundwater monitoring and corrective action requirements, and closure and post-closure care requirements, and specifies restrictions relating to.
the beneficial use of CCRs. Legal challenges to the final rule are pending before the D.C. Circuit Court of Appeals. In July 2018, the EPA issued a final rule
extending the deadline for closure of certain impoundments and adopting other substantive changes. In August 2018, the D.C. Circuit Court of Appeals
vacated and remanded portions, of the CCR Rule. In December 2019, the EPA addressed the deficiencies identified by the court and proposed amendments to
change the closure deadline to August 31, 2020, but allow certain extensions. EPA has announced that additional amendments to the rule are planned. PPL,
LKE, LG&E and KU are unable to predict the outcome of the ongoing litigation and rulernakmg or potennal impacts on current LG&E and KU compliance
plans The Registrants are currently finalizing closure plans and schedules.

In January 2017 Kentucky issued a new state rule relating to CCR management, effective May 2017, aimed at reflecting the requirements of the federal CCR
rule. As a result.of a subsequent legal challenge, in January 2018, the Franklin County, Kentucky Circuit Court issued an opinion invalidating certain
procedural elements of the rule. LG&E and KU presently operate their facilities under continuing permits authorized under the former program and do not
currently anticipate material impacts
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as a result of the ]ud1c1al ruhng The Kentucky Energy and Environmental Cabinet has announced it intends to propose new state rules anned at addressing
procedural deficiencies identified by the court and providing the regulatory framework necessary for operation of the state program in lieu of the federal CCR
Rule. Associated costs are expected to be subject to rate recovery.

LG&E and KU received KPSC approval for a compliance plan providing for the closure of impoundments at the Mill Creek, Trimble County, E.W. Brown,
and Ghent stations, and construction of process water management, facilities at those plants. In additiori to the foregoing measures required for compliance
with the federal GCR 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 2017, LG&E and KU have commenced closure of many of the subject impoundmerits and have completed closure of
* some of their smaller impoundments. LG&E and KU expect to commence closure of the remaining impoundments no later than August 2020. LG&E and KU
generally expect to complete impoundment closures within five years of commencement, although a longer period may be requlred to complete closure of
—. - - -some facrlmes Assoc1ated costs are expected to be subject to rate recovery

In connection with the final CCR rule, LG&E and KU recorded ad_]ustments to_existing AROs beginning in 2015, and, continue to record adjustments as A
required. See Note 19 for additional information. Further changes to AROs, current capital plans or operating costs may be required as estimates are refined
based on closure developments, groundwater mionitoring results, and regulatory or legal proceedings. Costs relating to tlus rule are subject to rate recovery

@l Regzstrants)
~Superfund and Other Remedlatlon

. PPL Electric, LG&E and KU are potenually respon51ble for 1nvest1gat1ng and remedlatlng contarnrnanon under the federal Superfund program and similar- .
state programs. Actions are-under way at certain sites including former coal gas manufacturing ‘plants in Pennsylvania and Kentucky previously owned or
- operated by, or cinrently owned by predecessors or affiliates of, PPL Electric; LG&E and KU. PPL. Electric is potentially responsible for a share of clean-up
‘costs at certain sites including the Columbia Gas Plant site’and the ‘Brodhead site. Cleanup actions have been or are being undertaken at all of these sites, the’
costs of which have not been and are not expected to be 51gn1f1cant to PPL Electric.

" Asof Decernber 31, 2019 and December 31, 2018, PPL Electrrc had a recorded liability of $1O million and $11 million representlng its best estimate of the

* probable loss incurred to temediate the sites identified above. Depending on the outcome of irivestigations at identified sites where investigations have not
begun or been completed, or developments at sites for which information is incomplete, additional costs of remediation could be incurred. PPL Electric, . .
LG&E and KU lack sufficient information about such additional sites to estimate any potential }ability or range of reasonably possible losses, if- any, related

* to these sites. Such costs, however are not expected to be significant. : :

The EPA is evaluating the risks associated with polycyclic aromatic hydrocarbons and naphthalene, chemical by-products-of coal gas manufacturing; Asa - -
result, individual states may establish stricter standards for water quality and soil cleanup, that could require several PPL subsidiaries to take more extensive
. assessment and remedial actions at former coal gas manufacturing plants. PPL PPL Electric, LKE, LG&E and KU cannot estimate a range of possible losses,
_ if any, related to these matters.. :
Regulatory-lssues
" See Note 7 for- information on regulatory matters related to utility rate regulation.

Electncny Rellablllty Standards:

The NERC is résponsible for establishing and enforcing rnandatory rehabrhty standards (Reliability Standards) regardrng the bulk electric systern in North
‘America. The FERC 'oversees this process and independently enforces the Reliability Standards.

The’ Rehabrhty Standards have the force-and effect of law and apply to certain’ users of the bulk electric system, including electric utility compames
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 cornphance with the Reliability Standards and self—report or self-log potential violations of apphcable reliability
requlrernents whenever identified, and submit accompanying mmganon plans, as required.
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an estimated discounted liability for which the expected paymenr/performance is probable Neither the expiranon date nor the maximurmn amount of potential payments for certain obhgauons is

explicitly stated in the related agreements, and as a result, the exposure has been estimated.

(d) A third party logistics firm provides inventory procurement and fulfillment services. The logistics firm currently has title to the inventory, however, upon termination of the contracts, PPL
Electric has guaranteed to purchase.any remaining inventory that has not been used or sold. In December 2019, PPL Electric declared its intent to terminate the firm’s inventory procurement
and fulfillment services effective March 2020. This guarantee has an estimated exposure of $26 million, which PPL Electric will assume subsequent to the termination date. In accordance with
the agreement termination terms, PPL Electric has an obligation to purchase any remaining inventory within 90 days from termination date. ’

(e) LKE provides certain indemnifications covering the due and punctual payment, performance and discharge by each party of its respective obligations. The most comprehensive of these
guarantees is the LKE guarantee covering operational, regulatory and environmental commitments and mdemmflcauons made by WKE under a 2009 Transaction Termination Agreement. This
guarantee has a terin of 12 years‘ending July 2021, and a maximum exposure of $200 million, exclusive of cettain items such as government fines and penalties that may exceed the maximum.
Additionally, LKE has indemnified various third parties related to historical obligations for other divested subsidiaries and affiliates. The indemnifications vary by entity and the maximum
exposures range from'being capped at the sale price'to no specified maximum. LKE could be required to perform on these indemnifications in the event of covered losses or liabilities being . -
claimed by an indemnified party. LKE cannot predict the ultimate outcomes of the various indemnification scenarios, but does not expect such.outcomes to result in significant losses above the -
amounts recorded. ’

- — -—(f)- -Pursuant to the OVEC power purchase contract, LG&E.and KU are obligated to pay for their share of OVEC's excess debt service, post-retirement and decommissioning costs, as well as any
. shortfall from amounts included within a demand charge designed and expected to cover these costs over the term of the contract. LKE's proportionate share of OVEC's outstanding debt was
$110 million at December 31, 2019, consisting of LG&E's share of $76 million and KU's share of $34 million. The maximum exposure and the expiration date of these potential obligations are
not presently detem‘unable See "Energy Purchase Commitments" above for additional information on the OVEC power purchase contract. .

In March 2018, a: sponsor with a 4.85% pro-rata share of OVEC obligations filed for bankruptcy under Chapter 11 and, in August 2018, réceived a rejection order for the OVEC power
purchasé contract in the bankruptcy proceeding. In October 2019, the. bankruptey court issued an order confirming the sponsor's proposed reorganization plan. OVEC and other-entities are
“challenging the contract rejection, the'bankruptcy plan confirmation and potential FERC approval of the plan in various.forums, and, in December 2019, an appellate court remanded the
Contract rejection issue for further proceedings. The plan's effective date remains subject to certain conditions precedent, including FERC regulatory approval, and relevant aspects of the -
contract rejection and the plan subject to on-going appellate, bankruptcy.and regulatory proceedings. OVEC and ‘certain of its sponsors, including LG&E and KU, are analyzing certain
_potential additional credit support actions to preserve OVEC's access to credit markets or mitigate risks or adverse impacts relating thereto, including increased interest costs, establishing or
. . continuing debt reserve accounts or other changes involving OVEC's existing short and long-term debt. The ultimate outcome of these matters, including the sponsor bankruptcy and related --
. _ appellate or regulatory proceedings, OVEC structural or financial steps relating thereto and any other potennal unpact on LG&E's and KU's obhganons relating to OVEC under the power  ~
- purchase contract cannot be predicted. -

The Registrants provide other miscellaneous guarantees through contracts entered into in the normal course of busmess These guarantees are primarily in the
form of indemnification or-warranties related to services or equipment and vary in duration. The amounts of these guarantees often are not explicitly stated,

. and the overall maximum amount of the obligation under such guarantees cannot be reasonably estimated. Historically, no significant payments have been

- made with respect to these types of guarantees and the probability of payment/performance under these guarantees is remote.

PPL, on behalf of itself and certain of its subsidiaries, maintains insurance that covers liability assurned under contract for bodily injury and property damage.
. The coverage provides maximum aggregate coverage of $225 million. This insurance may be applicable to obligations under certain of these contractual
_arrangements.

" "14. Related Party Transactions
Wholesale Sales and Purchases (LG&E and KU)

- LG&E and KU joititly dispatch their generation units with the lowest cost generation used to serve their retail customers. When LG&E has excess generation
capacity after serving its own retail customers and its generation cost is lower than that of KU, KU purchases electricity from LG&E and vice versa. These
transactions are reflécted in the Statements of Income as "Electric revenue from affiliate” and "Energy purchases from affiliate” and are recorded at a price
equal to the seller's fuel cost plus any split savings. Savings realized from such intercompany transactions are shared equally between both companies. The
volume of energy each company has to sell to the other is dependent on its retail customers' needs and its available generation.

’ Support Costs (PPL Electric, LKE, LG&E and KU)

PPL Serv1ces PPL EU Services and LKS provide PPL, PPL Electric and LKE, their respective subsidiaries, including LG&E and KU, and each other with
administrative, management and support services, For all services companies, the costs of directly assignable and attributable services are charged to the

. respective recipients as direct support costs. General costs that cannot be directly attributed to a specific entity are allocated and charged to the respective
recipients as indirect support costs. PPL Services and PPL EU Services use a three-factor methodology that includes the applicable recipients’ invested
capital,.operation and maintenance expenses and number of employees to allocate indirect costs. PPL Services may also use a ratio of overall direct.and
indirect costs or a weighted average cost ratio. LKS bases its indirect allocations on the subsidiaries' number of employees, total assets, revenues, number of
customers and/or other statistical information. PPL Services, PPL EU Services and LKS charged the following amounts for the years ended December 31,
including amounts applied to accounts that are
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17. Derivative Instruments and Hedging Activities
Risk Management Objectives
(AII Registrants)

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

Market Risk

Market risk includes the potential loss that may be incurred as a result of price changes associated with a particular financial or commodity instrument as well
as market liquidity and volumetric risks. Forward contracts, futures contracts, options, swaps and structured transactions are utilized as part of risk
anagement strategies to minimize unanticipated fluctuations in earnings caused by changes in commodity prices, interest rates and foreign currency
exchange rates. Many of these contracts meet the definition of a derivative. All derivatives are recognized ‘on the Balance Sheets at thelr fair value, unless
NPNS is elected.

"The following summarizes the market risks that affect PPL and its subsidiaries.

Interest Rate Risk

«  PPL and its subsidiaries are exposed to interest rate risk associated with forecasted fixed-rate and existing floating-rate debt issuances. PPL and WPD
hold over-the-counter cross currency swaps to limit exposure to market fluctuations on interest and principal payments from changes in foreign currency
exchange rates and interest rates. PPL, LKE and LG&E utilize over-the-counter interest rate swaps to limit exposure to market fluctuations on floating-
rate debt. PPL, LKE, LG&E and KU utilize forward starting interest rate swaps to hedge changes in benchmark interest rates, when appropriate, in
connection with future debt issuances.

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

Foreign Currency Risk (PPL)

*  PPL is exposed to foreign currency exchange risk primarily associated with its investments in and earnings of U.K. affiliates.

(All Registrants)

Commodity Price Risk

PPL is exposed to commodity price risk through its domestic subsidiaries as described below.

*  PPL Electric is réquired to purchase eléctricity to fulfill its obligation as a PLR. Potential commodity price risk is insignificant and mitigated through its
PUC-approved cost recovery mechanism and full-requirement supply agreements to serve its PLR customers which transfer the risk to energy suppliers.

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

Volumetric Risk

Volumetric risk is the risk related to the changes in volume of retail sales due to weather, economic conditions or other factors. PPL is exposed to volumetric
risk through its subsidiaries as described below. '

200



Table of Contents

«  WPD is exposed to volumetric risk which is significantly mitigated as a result of the method of regulation in the U.K. Under the RIIO-ED1 price control
regulations, recovery of such exposure occurs on a two year lag. See Note 1 for additional information on revenue.recognition under RIIO-ED1.

+  PPL Electric, LG&E and KU are exposed to volumetric risk on retail sales, mainly due to weather and other economic conditions for which there is
limited mitigation between rate cases.

Equity Securities Price Risk

+  PPL and its subsidiaries are exposed to equity securities price risk associated with the fair value of the defined benefit plans’ assets. This risk is
significantly mmgated at the regulated domestic utilities and for certain plans at WPD due to the recovery methods in place ’

- PPLis exposed to equrty securities.price risk from future stock.sales and/or purchases.
Credlt Rlsk

" Credit rrsk is the potentral loss that may be incurred due to a counterparty s non-perforrnance

PPLis exposed to credit risk from »1n-the'-money transactions wrth counterpartles as well as addmonal credit risk through certam of its subsidiaries, as
discussed below. . .

In the event a supplier of PPL Electrlc LG&E or KU defaults on its. obl1gat10n those Registrants would be required to seek replacement power or
replacement fuel in the market. Inn general, subject to regulatory review or other processes, appropriate incremental costs incurred by these entities would be
" recoverable from-customers through apphcable rate mechanisms, thereby rn1t1gat1ng the financial risk for these entities.
PPL and its subsidiaries have crecht pohc1es in place to manage credrt risk; 1nclud1ng the use of an established credit approval process, dally monitoring of
counterparty positions and the use ‘of master netting agreements-or provisions. These agreements generally include credit mitigation provisions, such as
margin, prepayment or collateral . requirements. PPL and its subsidiaries may request additional credit assurance, in certain circumstances, in the event that the
counterparties' credit ratings fall below investment grade, their tang1ble net worth falls below spec1f1ed percentages or their exposures exceed an established
_credit limit.
Master Nettmg Arrangements (PPL LKE, LG&E and KU)

Net derivative positions on the balance sheets are not offset against the nght to reclaim cash collateral (a receivable) or the obl1gat10n to return cash collateral
(a payable) under master netting arrangements. .

PPL had a $14 million and $40 million obligation to return cash collateral under master netting arrangements at December 31, 2019 and 2018.
PPL had no obligation to post cash collateral under master netting arrangements at December 31, 2019 and 2018. »

LKE, LG&E and KU had no obligation to return cash collateral under master netting arrangements at December 31, 2019 and 2018.

LKE, LG&E and KU had_no cash collateral posted under raster netting arrangements at December 31, 2019 and 2018;

* See "Offsetting Derivative Instruments" below for a summary of derivative positions presented in the balance sheets where a right of setoff exists under these
arrangements.- -

Interest Rate Risk

(All Registrants)

" PPL and its subsidiaries issue debt to finance their operations, which exposes them to interest rate risk. A variety of financial derivative instruments are .
utilized to adjust the mix of fixed and floating interest rates in their debt portfolios, adjust the duration of the debt portfolios and lock in benchmark interest

rates in anticipation of future financing, when appropriate. RlSk limits under PPL's risk rnanagement program are designed to balance risk exposure to
volatility in interest expense and changes
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in the fair value of the debt portfolio due to changes in benchmark interest rates. In addition, the interest rate risk of certain subsidiaries is potentially
mitigated as-a result of the existing regulatory framework or the timing of rate cases. ) .

Cash Flow Hedges (PPL)

Interest rate risks inclirde exposure to adverse interest rate movements for outstanding variable rate debt and for future anticipated financings. Financial
interest rate swap contracts that qualify as cash flow hedges may be entered into to hedge floating interest rate risk associated with both existing and
anticipated debt issuances. PPL had no such contracts at December 31, 2019.

At December 31, 2019, PPL held an aggregate notional value in cross- currency interest rate swap contracts of $702 million that range in maturity from 2021°

through 2028 to hedge the 1nterest payments and principal of WPD's 1J.S. dollar-denominated senior notes. S

_ Cash flow hedges are discontinued if it is no longer probable that the original forecasted transaction will occur by the end of the originally specified time
period and any amounts previously recorded in AOCI are recla551f1ed into earnings once it is determined that the hedged transaction is not probable of

' occurnng . o

. For 2019 and 2018, PPL had no cash flow hedges reclassified into earnings associated with drsconunued cash flow hedges and had an 1n51gn1f1cant amount of
cash flow hedges rec1a551f1ed into earnings assocrated with dlsconnnued cash flow hedges in 2017.

At Decernber 31, 2019, the amount 6f accurnulated net unrecognized after-tax gains (losses) on qualifying derivatives expected to be reclassified into earnlngs
’ dur1ng the next 12 months is 1n51gn1f1cant Amounts are reclassified as the hedged interest expense is recorded.

" Economic Activity (PPL, LKE and LG&E)

LG&E enters into interest rate swap contracts that economically hedge interest payments on variable rate debt. Because realized gains and lossés from the
swaps, including terminated swap contracts, are recoverable through-regulated rates, any subsequent changes in fair value of these derivatives are included in
- regulatory assets or liabilities until they are realized as interest expense.-Realized gains and losses are recognized in "Interest Expense’' on the Statements of -
Income at the time the underlying hedged interest expense is recorded. At December 31, 2019, LG&E held contracts with a notional amount of $147 million
that range in maturity through 2033.

(PPL)

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

Net lnvestment Hedges

PPL enters into forelgn currency contracts on behalf of a subsidiary to protect the value of a portion of its net investment in WPD There were no contracts
outstandlng at December 31, 2019

At December 31, 2019 and 2018 PPL had $32 million and $31 million of accurnulated net investment hedge after tax garns (losses) that were included in the
foreign currency translation adjustment component of AOCI. :

Economic Activity
PPL enters into forelgn currency contracts on behalf of a sub51d1ary to economically hedge GBP-denominated anticipated earmngs At December 31, 2019

‘the total expostire hedged by PPL was approximately £859 million (approximately $1.3 billion based on contracted rates). These contracts have termination
dates ranging from January 2020 through December 2020.
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In January 2017, the FASB issued accounting guidance that simplifies the test for goodwill impairment by eliminating the second step of the quantitative test.
The second step of the quantitative test requires a calculation of the implied fair value of goodwill, which is determined in the same manner as the amount of
goodwill in a business combination. Under this new guidance, an entity will now compare the estimated fair value of a reporting unit with its carrying value
and recognize an impairment charge for the amount the carrying amount exceeds the fair value of the reporting unit.

The Registrants adopted this guidance on January 1, 2020. The adoption of this guidance did not have a significant impact on the Registrants.
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Schedule | - LG&E and KU Energy LLC
Notes to Condensed Unconsolidated Financial Statements

1. Basis of Presentation

LG&E and KU Energy LLC (LKE) is a holding company and conducts substantially all of its business operations through its subsidiaries. Substantially all of
its consolidated assets are held by such subsidiaries. LKE uses the equity method to account for its investments in entities in which it has a controlling :
financial interest. LKE's cash flow and-its ability to meet its obligations are largely dependent 1ipon the earnings of these subsidiaries and the distribution or .

_ other payment of such earnings to it in the form of dividends or repayment of loans and advances.from the subsidiaries. These condensed financial statements.
and related footnotes have been prepared in accordance with Reg. §210.12-04 of Regulatlon S-X. These statements should be read in conjunction with the

. consolidated fmanc1al statements and notes thereto of LKE.

LKE indirecdy or directly owns all of the ownership interests of its significant subsidiaries. LKE relies primarily on dividends from its subsidiaries to fund
LKE's distributions to its member and to meet its other cash requirements. See Note 8 to LKE's consolidated.financial statements for discussions related to
restrlcted net assets of its subsidiaries for the purposes of transferring funds to LKE in the form of distributions, loans or advances.

2. Commitments and Contmgenmes
-See Note 13to LKE's consohdated financial statements for commltments and coritingencies of its subsidiaries.
Guarantees

LKE prov1des certain indemnifications covefing the due and punctual payment performance and discharge by each party of its respectlve obligations. The
most comprehensive of these guarantees is the LKE guarantee covering operational, regulatory and environmental commitments and indemnifications made
by WKE under a 2009 Transaction Termination Agreement. This-guarantee has a term of 12 years ending July 2021, and a maximum exposure of $200
million, exclusive of certain items such as government fines and penalties that may exceed the maximum. .

Additionally, LKE has indemnified various third parties related to historical obligations for other divested subsidiaries and affiliates. The indemnifications
vary by entity and the maximum exposures range from being capped at the sale price to no specified maximum. LKE could be required to perform on these
indemnifications in the event of covered losses or liabilities being claimed by an indemnified party. LKE cannot predict the ultimate outcomes of the various
indeémnification scenarios, but does nét expect such outcomes to result in significant losses above the amounts recorded.

3. Long-Term Debt
See Note 8 to LKE's consolidated financial statements for the terms.of LKE's outstanding senior unsecured notes outstanding. Of the total outstanding, $475

million matures in 2020 and $250 million matures in 2021. These maturities are based on stated maturities. Also see Note 8 to LKE's consolidated financial
statements for the terms of LKE's $650 million in notes payable to a PPL affiliate. These notes range in maturity through 2028.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS
ON ACCOUNTING AND FINANCIAL DISCLOSURE o

PPL Corporatlon, PPL Electric Utilities Corporatlon, LG&E and KU Energy LL.C, Louisville Gas and Electrrc Company and Kentucky Utilities
Company . '

None.
ITEM 9A. CONTROLS AND PROCEDURES

(a) Evaluatlon of drsclosure controls and. procedures .
»»PPL Corporatlon, PPL Electrlc Utlhtles Corporatlon, LG&E ‘and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utdltles ‘
Company o

_ The Reg1strants principal executive offlcers and principal financial officers, based on their evaluation of the Reglstrants disclosure controls and
: procedures (as defined in Rules 13a-15(e) or 15d-15(e) of the Securities Exchange Act of 1934) have concluded that, as of December 31; 2019, the
Registrants' disclosure controls and procedures are effective to enisure that material information relating to the Registrants and their consolidated
subsidiaries is recorded, processed, summarized and reported within the time periods specified by the SEC's rules and forms, particularly during the period -
for which this annual report has been prepared. The aforementionied principal officers have concluded that the disclosure controls and procedures are also
efféctive to ensure that information required to be disclosed in reports filed under the Exchange Act is accumulated and commuriicated to management,
1nclud1ng the prrnc1pal executive officers and principal financial officers, to allow for timely decisioris regarding required disclosure. *

(b) Changes in‘internal control over f1nanc1a1 reportlng

PPL Corporatlon, PPL Electric Utllltles Corporatlon, LG&E and KU Energy LLC, Louisville Gas and Electric Company, and Kentucky Utllmes
‘Company .

The Regrstrants prmcrpal executive offlcers and pr1nc1pa1 financial officers have concluded that there were no changes in the Reglstrants internal control o
over financial reporting during the Registrants' fourth fiscal quarter that have materially affected, or are reasonably likely to materlally affect, the )
Registrants' internal control over financial reporting.

Mana'gement's‘Report on Internal Control over Financial Reporting
~ PPL Corporation

PPL's management is respon51ble for establishing and malntammg adequate internal control over financial reporting, as such term is defined in Exchange ]
-Act'Rule 13a-15(f) or 15d-15(f). PPL’s internal control over financial reporting is a process designed to provide’ reasonable. assurance to PPL's
management and Board of Directors regarding the rehablhty of financial reporting and the preparation of financial statements for external purposes in .
accordance with generally accepted accounting principles. Because of its inherent limitations, internal control over financial reporting may not prevent or '
detect mrsstatements '

¢ Under the supervision and with the participation of our management, including our-principal executive officer and principal financial officer, we
* conducted an evaluation of the effectiveness of our internal conirol over financial reporting based on the framiéwork in "Intérnal Control - Integrated
Framework" (2013).issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on our evaluation under the framéwork .
in "Internal Control - Integrated Framework" (2013), our management concluded that our internal control over financial reporting was effective
December 31, 2019. The effectiveness of our internal control over financial reporting has been audited by Delmtte & Touche LLP, an mdependent
registered public accounting flrm, as stated in their report contained on page 81.

. PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company
Management of PPL's non-accelerated filer companies, PPL Electric, LKE, LG&E and KU, are responsible for establishing and maintaining adequate

internal control over financial reporting, as such term is defined in Exchange Act Rule 13a-15(f) or 15d-15(f). Each of the aforementioned companies'
internal control over financial reporting is a process
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designed to provide reasonable assurance to management and Board of Directors of these companies regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. Because of its inherent
limitations, internal control over financial reporting may not prevent or detect misstatements.

Under the supervision and with the participation of our management, including the principal executive officers and principal financial officers of the
companies listed above, we conducted an evaluation of the effectiveness of our internal control over financial reporting based on'the framework in
"Internal Control - Integrated Framework" (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on our
“evaluation under the framework in "Internal Control - Integrated Framework” (2013), management of these companies concluded that our internal control -
" over financial reporting was effective as of December 31, 2019. This annual report does not include an attestation report of Deloitté & Touche LLP, the
companies' independent registered public accounting firm regarding internal control over financial reporting for these non-accelerated filer companies.
- . _The.effectiveness of internal control over financial reporting for the aforementioned companies was not subject to attestation by the companies' registered
public accounting firm pursuant to rules of the Securities and Exchange Commission that permit these companies to provide only management's report in
this annual report. -

ITEM 9B. OTHER INFORMATION

PPL. Corporation, PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities
Company" o ’ - )

None.
PART IIi
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
PPL Corporation

Additional information for this item will be set forth in the sections entitled "Nominees for Directors” and "Board Committees - Board Committee )
Membership" in PPL's 2020 Notice of Annual Meeting and Proxy Statement, which will be filed with the SEC not later than 120 days after December 31,
2019, and which information is incorporated herein by reference. There have been no changes to the procedures by which shareowners may recommend
nominees to PPL's board of directors since the filing with the SEC of PPL's 2019 Notice of Annual Meeting and Proxy Statement.

PPL has adopted a code of ethics entitled "Standards of Integrity" that applies to all directors, managers, trustees, officers (including the principal executive
officers, principal financial officers and principal accounting officers (each, a "principal officer")), employees and agents of PPL and PPL's subsidiaries for
which it has operating control (PPL Electric, LKE, LG&E and KU). The "Standards of Integrity" are posted on PPL's Internet website:

substantive amendment) will be posted on PPL's Internet website within four business days following the date of the amendment. In addition, if a waiver
constituting a material departure from a provision of the "Standards of Integrity" is granted to one of the principal officers, a description of the nature of the
waiver, the name of the person to whom the waiver was granted and the date of the waiver will be posted on PPL's Internet website within four business days
following the date of the waiver.

PPL also has adopted its "Guidelines for Corporate Governance," which address, among other things, director qualification standards-and director and board

committee responsibilities. These guidelines, and the charters of each of the committees of PPL's board of directors, are posted on PPL's Internet website:
www.pplweb.com/Guidelines and www.pplweb.com/board-committees. .

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

Item 10 is omitted as PPL Electric, LKE, LG&E and KU meet the conditions set forth in General Instruction (I)(1)(a) and (b) of Form 10-K.
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ITEM 11. EXECUTIVE COMPENSATION
PPL Corporation
Information for this item will be set forth in the sections entitled "Compensation of Directors,” "The Board's Role in Risk Overélght" and "Executive
Compensation” in PPL's 2020 Notice of Annual Meeting and Proxy Statement, which will be filed with the SEC not later than 120 days after December 31,
2019, and which 1nformat10n is incorporated herein by reference.
PPL Electric Utilities. Corporation, LG&E and KU Energy LLC Loulsvﬂ]e Gas and Electric Company and Kentucky Utilities Company
Item 11 is omitted as PPL Electric LKE, LG&E and KU meet the conditions set forth in General Instructions (I)(l)(a) and (b) of Form 10-K.~

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

PPL. Corporétion

Information for this item will be set forth in the section entltled "Stock Ownershlp" in PPL's 2020 Notice of Annual Meeting and Proxy Statement, which will
be filed with the SEC not later than 120 days after December 31, 2019, and which information is mcorporated herein by reference. In addition, provided
below in tabitlar format is information as of December 31, 2019, with respect to compensatron plans (mcludmg individual compensatron arrangements) under
which equity. securities of PPL are authorized for issuance. .

Equity Compensation Plan Information

. Number of securities to be -

isstied upon exercise of

outstanding options, warrants. |

Weighted-average exercise
. price of outstanding options,

Number of securities
remaining available for future
* issuance under equity

- and rights (3) warrants and rights (3)° compensation plans (4)
Equity compénsation . o
plans approved by 56,185 —ICP $ 24.37 -ICP 1,541,819 —DDCP
security holders (1) . 102,049 - SIP $ 26.59 —SIP 10,590,858 —SIP
1,172,709 —ICPKE $ 26.25 —ICPKE 1,742,904 —ICPKE
$ 26.20 —Combined = - | 13,875,581 — Total

1,330,943 —Total .

Equity compensation
plans not approved by

security holders (2)

(1). Includes (a) the ICP, under which stock options, restricted stock, restricted stock units, performance units, dividend equivalents and other stock-based

awards were awarded to executive officers of PPL and no awards remain for issuance under this plan; (b) the ICPKE, under which stock options,
-restricted stock, restricted stock units, performance units, dividend equivalents and other stock-based awards may be awarded to non-executive key
‘employees of PPL and its subsidiaries; (c) the PPL 2012 SIP approved by shareowners in 2012 under which stock options, restricted stock, restricted
stock units, performance units, dividend equivalents and other stock-based awards may be awarded to executive officers of PPL and its subsidiaries; and
(d) the DDCP, under which stock units may be awarded to directors of PPL. See Note 10 to the Financial Statements for additional information.

(2) Allof PPL's current compensation.plans under which equity securities of PPL are authorized for issuance have been approved by PPL's shareowners.

(3) Relates to common stock issuable upon the exercise of stock options awarded under the ICP, SIP and ICPKE as of December 31;:2019. In addition, as of *
December 31, 2019, the following other securities had been awarded and are outstanding under the ICP, SIP, ICPKE and DDCP: 369,827 restricted
stock units, 524,632 TSR performance awards and: 392,509 ROE performance awards under the SIP; 767,858 restricted stock units 214,759 TSR
performance awards and 178,257 ROE performance awards under the ICPKE; and 563,356 stock units under the DDCP.
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(4) Based upon the following aggregate award limitations under the ICP, SIP, ICPKE and DDCP: (a) under the ICP, 15,769,431 awards (i.e., 5% of the total
PPL common stock outstanding as of April 23, 1999) granted after April 23, 1999; (b) under the SIP, 15,000,000 awards; (c) under the ICPKE,
16,573,608 awards (i.e., 5%.of the total PPL common stock outstanding as of January 1, 2003) granted after April 25, 2003, reduced by outstanding
awards for which common stock was not yet issued as of such date of 2,373,812 resulting in a limit of 14,199,796; and (d) under the DDCP, the number
of stock units available for issuance was reduced to 2,000,000 stock units in March 2012. In addition, each of the ICP and ICPKE includes an annual
award limitation of 2% of total PPL common stock outstanding as of January 1 of each year.

PPL Electric Utilities Corporation, LG&_E and KU Energy LLC, Louiisville Gas and Electrikz: Cémpany and Kentucky Utilitié$ Company

Item 12 is omitted as PPL Electric, LKE, LG&E and KU meet the conditions set forth in General 'Instrucrions (D(1)(a) and (b) of Form 10-K. -
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SHAREOWNER AND INVESTOR INFORMATION

Annual Meeting: The 2020 annual meeting of shareowners of PPL will be held on Wednesday, May 13, 2020, at the PPL Center, 701 Hamilton St.,
Allentown, PA 18101.

Proxy Statement Material: A proxy statement and notice of PPL's annual meeting will be provided to all shareowners who are holders of record as of
February 28, 2020. The latest proxy statement can be accessed at www. pplweb. com/PPLCoerroxy - -

PPL Annual Report: The report will be published in the beginning of April and will be provided to all shareownets who are holders of recard as of
February 28, 2020. The latest annual report can be accessed at www. pplweb com/PPLCorpProxy.

DlVIdends Subject to the declaration of dividends on PPL common stock by the PPL Board of Directors or its Executive Comumittee, dividends are paid on
the first business day of April, July, October and January. The 2020 record dates for dividends are expected to be March 10, June 10, September 10 and
December 10

PPL's Website (www.pplweb.com): Shareowners can access PPL publications such as annual and quarterly reports to the Securities and Exchiange
Commission (SEC Forms 10-K and 10-Q), other PPL filings, corporate governance materials, news releases, stock quotes and historical performance. Visuors
to our websrte can subscribe to receive automated email alerts for SEC filings, earnings releases, daily stock prices or other f1nanc1al news.
F1nanc1al reports whlch are available at www.pplweb.com w1ll be mailed without charge upon request.
By mail:
" PPL Treasury Dept
Two North Ninth Street
Allentown, PA 18101

By ermail: invserv@pplweb.com

By telephone:
610-774-5151 or Toll-free at 1-800-345-3085

Online Account Access: Registered shareowners can activate their account for online access by visiting shareowneronline.com.

Direct Stock Purchase and Dividend Reinvestment Plans (Plan): PPL offers investors the opportunity to acquire shares of PPL. common stock
through its Plan. Through the Plan, participants are eligible to invest up to $25,000 per calendar month in PPL common stock. Shareowners may choose to
have dividends on their PPL common stock fully or partially reinvested in PPL common stock or can receive full payment of cash dividends by check or

electronic funds transfer. Participants in the Plan may choose to have their common stock certificates deposited into their Plan account.

Direct Registration System: PPL participates in the Direct Registration System (DRS). Shareowners may choose to have their common stock certificates
converted to book entry form within the DRS by submitting their certificates to PPL's transfer agent.

Listed Securities:
'New York Stock Exchange

PPL Corporation:
Common Stack (Code: PPL)

PPL Capital Funding, Inc.:

2007 Series A Junior Subordinated Notes due 2067 (Code: PPL/67)
2013 Series B Junior Subordinated Notes due 2073 (Code: PPX)
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Fiscal Agents:

Transfer Agent and Registrar; Dividend Disbursing Agent; Plan Administrator
Equiniti Trust Company

Shareowner Services

1110 Centre Pointe Curve, Suite 101

Mendota Heights, MN-55120 '

Toll Free: 1-800-345-3085
Outside U.S.: 651-450-4064
Website: shareowneronline.com

Indenture Trustee

The Bank of New York Mellon
Corporate Trust Administration
500 Ross Street

Pittsburgh, PA 15262
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

PPL Corporation
(Registrant)

By /s/ .William H. Spence
William H. Spence - ' ' _
Chairman and Chief Executive Officer .- - - ] R

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the Registrant
and in the capacities and on the date indicated. ' :

. /s/ William H. Spence
William H.-Spence -

Chairman and Chief Executive Officer
(Principal Executive Officer)

/s/ Joseph P. Bergstein, Jr.

Joseph P. Bergstein, Jr. -
Senior Vice President and
Chief Financial Officer
(Principal Financial Officer)

/s/ Marlene C. Beers
Marlene C. Beers -

Vice President and Controller
(Principal Accounting Officer)

Directors:

John W. Conway ) Natica von Althann
Steven G. Elliott Keith H. Williamson
Venkata Rajamannar Madabhushi Phoebe A. Wood

Craig A. Rogerson ) Armando Zagalo de Lima

William H. Spence

/s/ William H. Spence
William H. Spence, Attorney-in-fact ) February 14, 2020
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securmes Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the under51gned thereunto duly authorized.

PPL Electric Utilities Corpbration
(Registrant)

By /s/ Gregory N. Dudkin
Gregory N. Dudkin - - -
President -~ - ' , - S et

Pursuant to the reqmrements of the Securities Exchange Act of 1934, this report has been 51gned below by the followmg persons on behalf of the Reglstrant
and in the capacmes and on the date 1nd1cated .

fsl Gregory N. Dudkin
"Gregory N. Dudkin - - -
President

(Principal Executive Officer).

/s/ Stephen K. Breinjnger

‘Stephen K. Breininger - _
Vice President-Finance and Regulatory Affairs and

Controller.
(Priricipal Financial Officer and Principal Accounting
. Officer)
Directors:
/s/ Joseph P. Bergstein, Jr. . /s/ Vincent Sorgi
~ Joseph P. Bergstein, Jr. Vincent Sorgi
/s/ Gregory N. Dudkin . . . /s/ William H. Spence
Gregor'yvN. Dudkin 7 -William H. Spence

/s/ Joanne H. Raphael

Joanne H. Raphael
‘Date:. February 14, 2020
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

LG&E and KU Energy L1.C
(Registrant)
By /s/ Paul W. Thompson
Paul W. Thompson -

Chairman of the Board, Chief Executive Officer
‘and President

Pursuant to the requirements of the Securities Exchange Act of 1934 this report has been signed below by the following persons on behalf of the Reglstrant
and in the capacities and on the date indicated.

By /s/ Paul W. Thompson
Paul W. Thompson -

Chairman of the Board, Chief Executive Officer -
and President

(Principal Executive Officer)

/s/ Kent W. Blake
Kent W. Blake -

Chief Financial Officer -
(Principal Financial Officer and
Principal Accounting Officer)

Directors:
/s/ Lonnie E. Bellar - /s/ William H. Spence
Lonnie E. Bellar . ' William H. Spence

/s/ Kent W. Blake /s/ Paul W. Thompson
Kent W. Blake Paul W. Thompson

/s/ Vincent Sorgi /s/ Joseph P. Bergstein, Jr.
Vincent Sorgi : Joseph P. Bergstein, Jr.

Date: February 14, 2020
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SIGNATURES

;Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be SIgned on its
behalf by the under51gr1ed thereunto duly authorized. .

Louisville Gas and Electric Com'p_ﬂly_ '
(Registrant)

* By /s/ Paul W. Thompson _
Paul wW. Thompson -

_ . Chairman of the Board, Chlef Executive Officer
- and President =~ :

- Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the followmg persons on behalf of the Regxstrant
" and in the capacities and on the date indicated.

By /s/ Paul W. Thompson
Paul W. Thompson =

. Chairman of the Board Chief Execuuve Officer
and President

" (Principal Executive Officer)

/s/ Kent W. Blake
Kent W. Blake -

. Chief Financial Officer
(Prmc1pal Financial Officer and
Principal Accounting Officer)

Directors:
/s/ Lonnié E. Bellar ~ /s/ William H. Spence
Lonnie E. Bellar William H. Spence
s/ Kent W. Blake /s/ Paul W. Thompson
Kent W. Blake Paul W. Thompson
" /s/ Vincent Sorgi . - . " -/s/ Joseph P. Bergstein, Jr.
. Vincent Sorgi ’ Joseph P. Bergstein, Jr.

" Date: February. 14, 2020
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the under51gned thereunto duly authorized. .

- Kentucky Utilities Company
(Registrant)

_ By /s/ Paul W. Thompsgn_
Paul W. Thompson -

Chairmian of the Board, Chlef Executive Officer
and President =~ .

“Pursuant to the requlrements of the Securities Exchanige Act of 1934, this report has been signed below by the followmg persons on behalf of the Reglstrant '
and in the capacities and on the dafe indicated. : :

: By /s/ Paul W. Thompson
Paul W. Thompson -

L _ ' Chairman of the Board, Chief Executive Officer

"and President
(Principal Executive Officer)’

/s/ Kent W.-Blake

Kent W. Blake -

" Chief Financial Officer
(Principal Financial Officer and
Principal Accounting Officer)-

Directors:

/s/ Lonnie E. Bellar . /s/ William H. Spence
Lonnie E. Bellar : .William H. Spénce

/s/ Kent W. Blake .- /s/ Paul W. Thompson
Kent W. Blake ) Paul W. Thompson

/s/ Vincent Sorgi _ - _ /s! Joseph P, Bergstein, Jr.
Vincent Sorgi . J oéeph P. Bergstein, Jr. ‘

‘Date: February14, 2020
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Exhibit 4(qq)

DESCRIPTION OF THE REGISTRANT’S SEQURITIES
'REGISTERED PURSUANT TO SECTION 12 OF THE
SECURITIES EXCHANGE ACT OF 1934

‘PPL Corporatron s common stock, par value $0.1 per share (the “Common Stock”), is registered under
Section 12 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

PPL Corporation Common Stock

The description below is a-summary of certain provisions of PPL Corporation’s capital stock, including'the” ~
‘Common Stock. The;PennsyIvania Business Corporation Law, or BCL, and the Amended and Restated Articles of
Incorporation (the “Articles”) and bylaws of PPL Corporation (the “Bylaws”) determine the rights and privileges of
holders of PPL Corporation’s capital stock. We encourage you to read such documents, which have been filed with the

- SEC, and the- Pennsylvanra law for more information regarding such capital stock, and any statement made herern with
reference to-the Artrcles the Bylaws or the BCL is qualified in its entirety by such reference. : :

Defined terms used in this summary descrrptron of the Common Stock shall apply only to thrs summary

- description and-the Common Stock.

" Authorized Capital '

The authorrzed capital stock of PPL Corporatron consists of 1,560,000,000 shares of Common Stock par value

y $. 01 per share, and 10,000,000 shares of preferred stock, par value $ 01 per share.

" ‘Common Stock . -
Dividends.

Dividends on the Common Stock will be paid if, when and as determined by the Board of Directors of PPL
Corporation (the “Board”) out of funds legally available for this purpose. The rate and timing of any such future
" dividends will depend upon the future earnings, financial condition, cash flows, financial and Iegal requrrements of PPL-
Corporatron and its subsrdrarres and upon other relevant factors

As a practrcal matter the ability of PPL Corporation to pay dividends will be governed by the ability of PPL
Corporatron s operating subsidiaries to pay dividends to PPL Corporation. The subsidiaries have no obligation to pay
dividends or distributions to PPL Corporation or to make funds available for such a payment. The subsidiaries’ ability to
pay. dividends to PPL Corporation will be subject to the prior rights of the holders of such subsidiaries’ outstariding debt
and preferred securities, the availability of earnings and the needs of their businesses and may be restricted by their
obligations to holders of their outstanding debt and other creditors, as well as any contractual or legal restrictions in
effect at such time, including the requirements of state corporate law applicable to dividends and distributions and
regulatory requirements, including restrictions on the ability of the utility subsrdrarres to pay dividends under Section
305(a) of the Federal Power Act. ‘

Neither PPL Corporation nor PPL Capital Funding may declare or pay any cash dividend or distribution on its
capital stock during any period in which PPL Capital Funding defers interest payments on the 2007 Notes or the 2013
Notes. At December 31, 2019, no interest payments had been deferred on the 2007 Notes or the 2013 Notes.

Voting Rights.

General Holders of Common Stock are entitled to one vote for each share héld by them on matters presented to
“shareowners. Except as:otherwise provided in the BCL, or the Articles or Bylaws, whenever any.corporate action is to
be taken by vote of PPL Corporation’s shareowners, it shall be authorized upon receiving the affirmative vote of a
_majority of-the votes cast by all shareowners entitled to vote thereon and, if any shareowners are entitled to vote
thereon as.a class, upon receiving the affirmative vote of a majority of the votes cast by the shareowners entitled to
vote as a class. Certain provisions of Pennsylvania law would require a supermajority vote of the holders of Common
Stock or a majority vote of disinterested directors to approve certain business combrnatlons and other major
transactions involving PPL Corporation.

Election of Directors. Pursuant to PPL Corporation’s Articles, the holders of Common Stock will not have
cumulative voting rights in the election of directors. The Articles provide that in uncontested elections of directors each
share of a class or group of classes entitled to vote in an election of directors shall be entitled to vote for or against
each candidate for election by the class or group, and that to be elected, a candidate for election to the Board must



‘receive the affirmative vote of a majority of the votes cast with respect to the election of that candidate. In contested
elections, the candidates receiving the highest number of votes from each class or group of classes entitled to elect
directors separately, up to the number of directors to be elected by the class or group of classes, shall be elected. The
Bylaws provide that each director shall be elected for a one-year term and shall hold office until the next annual
meeting and until a successor has been selected and qualified or until his or her earlier death, resignation or removal
and that no director may be removed except for cause.

Advance Notice of Shareowner Nominations for Director.

Owners of Common Stock have the right to make nominations for the election of directors provided that they
satisfy the requirements specified in the Bylaws. A shareowner must follow the advance notice procedures set out in
the Bylaws or, if the shareowner is seeking to call a special meeting of shareowners, the procedures-in the Bylaws :

-. - - -described under.“Shareowners’ Right to Call. a-Special Meeting.” For.notice to be timely, the_shareowner must have L

given notice to. PPL Corporation’s secretary of its intent to make such nominations no later than, with respect to an .
. election to be held at an annual meeting, 75 days in advance of such meeting (with a shorter period provided in the
event less than 85 days’ notice of the annual meeting is given to shareowners) and, with respect to an election at a B
special meeting, the close of business on the earlier of the seventh day after the day on which notice of such meetmg is-
first given to shareowners or the fourth day pnor to-the meeting. . S

, PPL Corporatlon S Bylaws provide that any such notice must |nclude among other specmed requ1rements (a)
' the name and address of the shareowner who intends to make the nomination and of the person or personsto be =
nominated, (b) a representation that the shareowner is a holder of record of stock of PPL Corporation entitled to vote at
such meeting and intends to appear in person or by proxy at the meeting to nominate the person or persons specified
in the notice, (c) such other information regarding each nominee. proposed by such shareowner as would be required to .
~be included in a proxy statement filed pursuant to the proxy rules of the Securities and Exchange Commission had
~ proxies been solicited with-respect to such nominee by the management or Board of PPL Corporation, (d) the consent .

~ of each nominee to serve as a director of PPL Corporation if so elected, (€) the class, series and number of shares of .

" PPL Corporation that are owned, directly or indirectly, beneficially and of record by the nominating shareowner, any of.

" its affiliates and/or any others acting in concert with any of the foregoing (collectively, the “Proponent Person"), any

* option, warrant or Derivative Instrument (as defined in the Bylaws) with respect to any shares of PPL Corporation -
directly or indirectly owned beneficially by the Proponent Person, any short interest (as defined in the Bylaws) inany

~ security of PPL Corporation held by the Proponent Person and (f) such other information as is specified i in the Bylaws '
or as PPL Corporation may reasonably require. ‘

Advance Notice of Shareowner Proposals of Other Business. E

Except as provided with respect to nominations of directors, under the Bylaws shareowners have the right to
bring business to be transacted before an.annual meeting only if the shareowners satisfy the requirements specified in
the Bylaws In order to bnng business properly before an annual meeting, a shareowner must be the shareowner of
record on the date of giving notice provided for in the Bylaws and on the record date for the determination of
shareowners entitled to vote at such annual meeting, and must comply with the notice provisions set out in the Bylaws
For notice to be timely, it must be delivered to the secretary of PPL Corporation not later than 75 days in advance of the
date of such meeting (with a shorter period provided in the event less than 85 days’ notice of the annual meeting is
glven to shareowners)

" PPL Corporation’s Bylaws provide that any such notice must include, among other specified reqwrements (@ a
brief description of the business desired to be brought before the annual meeting and the reasons for conducting such
business, (b) the name and record address of the shareowner proposing such business, (c) the class, series and
number of shares of PPL Corporation's stock beneficially owned by the shareowner, (d) a description of all
arrangements or understandings between such shareowner and any other person or persons (including their names) in
connection with the proposal of such business by such shareowner in such business, () all other information which
would be required to be included in a proxy statement or other filing required to be filed with the Securities and
Exchange Commission if, with respect to any such item of business, such shareowner were a participant in a
solicitation subject to Regulation 14A under the Exchange Act and (f) a representation that such shareowner intends to -
appear in person or by proxy at the annual meeting to bring such business before the meeting. Except.as provided with
respect to nominations of directors, no business shall be conducted at any meeting of shareowners except in
- accordance with the procedures described above. The presiding officer of a meeting may, if the facts warrant,

determine and declare to the meeting that business was not properly brought before the meeting in accordance with
" the provisions of the Bylaws and any decision by such presiding officer made in good faith shall be conclusive and
" binding upon all shareowners for any purpose.

Proxy Access.

Pursuant to the Bylaws, a shareowner, or a group of up to 25 shareowners, owning 3% or more of PPL
Corporation’s outstanding Common Stock continuously for at least three years, have the right, subject to certain



exceptions specified in the Bylaws, to nominate, and include in PPL Corporation’s proxy materials, directors
constituting up to the greater of (a) 20% of the Board and (b) two directors, provided that the shareowner and the
nominee satisfies the requirements specified in the Bylaws. For purposes of calculating the required shares,
"ownership" shall be deemed, generally, to consist of and include only those shares comprising such person’s “net long
position,” which is determined (a) in accordance with Rule 14e-4 under the Exchange Act or (b) if not covered by Rule
14e-4, the net long position shall be reduced by any shares of Common Stock subject to any “put equivalent position”
as defined in Rule 16a-1(h) under the Exchange Act. The determination of the extent of "ownership” of shares for
purposes of proxy access shall be made by the Board, which determination shall be conclusive and binding on PPL
Corporation, its shareowners and all other parties.

To nominate a person for election and require PPL Corporation to include such nominee in its proxy materials,
PPL Corporation must generally receive notice of proxy access nominations by shareowners not less than 120 nor
‘more than 150 days prior to the first anniversary of the date on which PPL Corporation’s definitive proxy statement.was -
released to shareowners in connection with the prior year's annual meeting. Notice of proxy access nominations must
include, or be accompanied by, among other specified requirements, (a) all of the information required with respect to
nominations of directors referred to.under “Advance Notice of Shareowner Nominations for Director” above, (b)
requisite evidence that the nominating shareowner owns, and has continued to owned for the preceding three years,
the requisite number-of shares required in order to make such a nomination and of the proposed nominees and (c)
certain other information concerning, and representations and agreements of, the shareowner and the nominee. If any
nominating shareowner or group has failed to comply with the provisions of the Bylaws, the Board or the chair of the
meeting shall declare invalid the nomlnatlons made by such shareowner or group, and such nominations shall be -

- disregarded.

Shareowners’ Right to Call a Special Meeting.

PPL Corporation’s Articles and Bylaws provide that shareowners have the right, subject to certain exceptlons
specmed in its Bylaws, to call special meetings provided that the shareowners satisfy the requirements specified in the
Bylaws. At any time, a special meeting of shareowners may be called by shareowners having a combined interest in at
least 25% of the votes that all voting shareowners, voting as a single class, are entitled to cast at a particular special
meeting, measured by such shareowners' net long beneficial ownership. "Net long beneficial ownership" means those
shares of Common Stock of PPL Corporation as to which the requesting shareowner possesses (a) the sole power to. -
vote or direct the voting, (b) the sole economic incidents of ownership (including the sole right to profits and the sole
risk of loss) and (c) the sole power to dispose of or direct disposition; provided that the number of shares calculated in
accordance with the preceding clauses (a), (b) and (c) shall not include any securities that, directly or indirectly,
underlie any "derivative security” (as such term is defined in Rule 16a-1(c) under the Exchange Act) that constitutes a
"call equivalent position” (as such term is defined in Rule 16a-1(b) under the Exchange Act) and that is, directly or
indirectly, held or maintained by a requesting shareowner with respect to any shares of any class or series of shares of .
PPL Corporation.

PPL Corporation’s Bylaws provide the procedures to be followed by shareowners to call a special meeting and
require the requesting shareowner to deliver a written petition to the secretary of PPL Corporation that must include,
among other specified requirements, (a) a brief description of the business to be conducted at the special meeting, (b)
the names of any director nominees, (c) evidence of the class and number of shares of capital stock of PPL
Corporation held of record and/or beneficially owned by each requesting shareowner, (d) a description of any
agreement, arrangement or understanding (including without limitation, regardless of the form of settlement, any
derivatives, long or short positions, profit interests, forwards, futures, swaps, options, warrants, convertible securities,
stock appreciation or similar rights, hedging transactions and borrowed or loaned shares), the effect or intent of which
is to create or mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the voting
power of, the voting securities of PPL Corporation owned by any requesting shareowner that will be a “participant in a
solicitation” (as such term is defined in Schedule 14A to Regulation 14A under the Exchange Act) with respect to the
requested special meeting, (e) a representation that the requesting shareowner intends to appear in person or by proxy
at the requested special meeting to bring the business specified in the special meeting.request before the special .
meeting and (f) such other information as is specified in the Bylaws or as PPL Corporation may reasonably require. The
Board shall determine in good faith whether the requirements set forth in the Bylaws have been satisfied.

The secretary of PPL Corporation shall set the record date for the special meeting not more than 90 days
following the receipt of a special meeting request that complies with the Bylaws. A special meeting requested by a
shareowner shall not be held under certain circumstances, including, among other circumstances, where the special
meeting request relates to an item of business that is not a proper subject for shareowner action under applicable law
or the special meeting request is received during the period that is 90 days prior to the first anniversary of the date of
~ the immediately preceding annual meeting of shareowners and endlng on the date of the next annual meeting of
shareowners.

Ligquidation Rights.



After satisfaction of the preferential liquidation rights of any preferred stock, the holders of Common Stock are
entitled to receive any further dividends and shares upon liquidation, dissolution, winding up or distribution.

Preemptive and Other Rights.

The holders of Common Stock do not have preemptive rights as to additional issues of Common Stock or
conversion rights.

Other Matters.

The shares of Common Stock are not subject to redemptlon or to any further calls or assessments and are not
entrtled to the benefit of any sinking fund provisions. .

 Preferred Stock _ g : SR o e -

PPL Corporatlon s Board is authorized, without further shareowner action, to authorize the issuance of preferred
stock from time to time in one or more classes or series, and to fix, at the time of issuance, the distinctive desrgnatrons

- terms, relative rights, prrvrleges qualifications, limitations, options, conversion rights, preferences and voting powers; -

".and such prohibitions, restrictions and qualifications of voting or other rights and powers except as they are fixed and , .
determlned in the Articles. No shares of preferred stock have been issued.

Possrble Antr-Takeover Effects of the Artrcles and Bylaws

Certain provrsrons of the Articles and Bylaws including prowsrons requiring advance. notice for shareowner :
. nominations for directors or for bringing business before an annual meeting, the absence of cumul,atlve voting in the
_ election of directors and the ability of the Board to create and establish series of preferred stock and the terms thereof,

' _ could have the effect of discouraging unilateral tender offers or other attempts to take over and acquire the business of - - ‘

'PPL Corporation. These provisions may limit the ability of individuals to bring matters before shareowner meetings,
.change the composition of the Board and pursue a merger, takeover, business combination or tender offer involving
PPL Corporation, and, accordingly, under certain circumstances, could encourage a potentially interested purchaser to -
_negotiate with the Board rather than pursue a non-negotiated takeover-attempt, including one WhICh shareowners might
favor and could reduce the market value of the Common Stock.

In addition to provisions in the Articles and Bylaws, the reqmrements of applicable law, including Pennsylvanla

- corporation and utility regulatory laws, could make it difficult for a purchaser to acquire PPL Corporat|on

Listing
‘The outstanding shares of Common Stock are listed on the New York Stock Exchange. -
Transfer.Agents and Registrars

" The Transfer Agent and Registrar for the Common Stock is Equiniti Trust Company.



Exhibit 4(rr)

DESCRIPTION OF THE REGISTRANT’S SECURITIES
REGISTERED PURSUANT TO SECTION 12 OF THE
SECURITIES EXCHANGE ACT OF 1934

PPL Capital Funding, Inc.’s Junior Subordinated Notes 2007 Series A due 2067, which are guaranteed as to
. payment of principal, interest and any premium by PPL Corporation (the “2007 Notes") are registered under Section 12'
of the Securrtres Exchange Act of 1934, as amended (the “Exchange Act”). :

PPL Capital Funding Junior Subordmated Notes 2007 Series A due 2067

The following summary descrrptron sets forth certain terms and provrsrons of the 2007 Notes. Because thls
.descrrptron is a summary, it does not describe every aspect of the 2007 Notes or the Subordinated Indenture under :
which the 2007 Notes were issued, as described below. The Subordinated Indenture and Supplemental Indenture No. 1
thereto relating to the 2007 Notes was filed by PPL ‘Corporation as an exhibit to its Current Report on Form 8-K frled on =

" March 20, 2007. The Subordinated Indenture and its associated documents contain the full legal text of the matters -
described in this section: This summary is subject to and qualified in its entirety. by reference to all of the provisions of
the 2007 Notes and the Subordinated Indenture, including definitions of certain terms used in the Subordinated

* Indenture. The Subordrnated Indenture has been qualified under the Trust Indenture Act, and reference is made to the
s Trust Indenture Act for provrsrons that apply to the 2007 Notes. . ' :

Certaln terms used below and not otherwise defined herein shall have the meaning assrgned to suchtermsin .
" the Subordinated Indenture: Defined terms used in this summary descrlptlon of the 2007 Notes shall apply only to thls o
summary descrrptlon and the 2007 Notes. : :

':General

PPL Capital Funding issued the 2007 Notes as a series of debt securities under a Subordinated indenture, dated
- as of March 1, 2007 (as such indenture has been and may be amended and supplemented from time to time, the
“Subordinated Indenture”) among PPL Capital Funding, PPL Corporation and The Bank of New York Mellon (formerly
" known as The Bank of New York), as trustee (the “Trustee”). The Subordinated Indenture does not limit the'amount of
- securities that may be issued thereunder. The 2007 Notes and all other debt securities issued under the Subordinated
Indenture are coIIectlvely referred to'herein as the “Subordinated Indenture Securities.”

The 2007 Notes are unsecured, subordinated obligations of PPL Capital Funding that rank | junior to all of PPL
Capital Funding’s Senior. Indebtedness (as defined below). The 2007 Notes are fully and unconditionally guaranteed by
PPL Corporation as to payment of principal, interest and any premium pursuant to subordinated guarantees of PPL
Corporation (the “Subordinated Guarantees”) that rank junior to all of PPL Corporation’s Senior Indebtedness. See “—

" Subordination” below. As used in this description of the 2007 Notes, the terms “we,” “our,” and “us” may, depending 6n
the context, refer to PPL Capital Funding or to PPL Capital Funding together with PPL Corporation.

The 2007 Notes were issued in fully registered form only, without coupons.. The 2007 Notes were initially
represented by one or more fully registered global securities (the “Global Securities”) deposited with the Trustee, as
custodian for The Depository Trust Company (“DTC"), as depositary, and registered in the name of DTC or DTC’s
nominee. A beneficial interest in a Global Security will be shown on, and transfers or exchanges thereof will be effected
only through, records maintained by DTC and its participants, as described below under “— Book-Entry Only Issuance
' — The Depository Trust-Company.” The authorized denominations of the 2007 Notes is $1,000 and any larger amount
that is an integral multiple of $1,000. Except in limited circumstances described below, the 2007 Notes are not
exchangeable for 2007 Notes in definitive certificated form.

The 2007 Notes were initially issued in one series in the principal amount of $500 000,000. PPL Capital Fundrng
may, without the.consent of the holders of the 2007 Notes, increase the principal amount of the series and issue
additional notes of such series having the same ranking, interest rate, maturity and other terms as-the 2007 Notes. Any
such additional notes may, together with the 2007 Notes, constitute a single series of securities under the Subordinated
Indenture. The 2007 Notes and any additional notes of the same series having the same terms as the 2007 Notes o
subsequently issued under the Subordinated Indenture may be treated as a single class for all purposes under the o
Subordlnated Indenture including, without limitation, voting waivers and amendments.

Maturlty
Unless an earlier redemption has occurred, the entire principal amount of the 2007 Notes will mature and

become due and payable, together with any accrued and unpaid interest, on March 30, 2067 (the “stated maturity
date”).



Interest

, Fixed Rate Period. Upon issuance and prior to March 30, 2017, the 2007 Notes bore interest at a Fixed Rate of
6.70% per year. »

Floating Rate Period. From March 30, 2017 to maturity (the “Floating Rate Period”), the 2007 Notes have borne,
and will bear, interest at the Three-Month LIBOR Rate plus 266.5 basis points (2.665%), reset quarterly. Subject to PPL
Capital Funding’s right to defer interest payments as described below, during the Floating Rate Period interest is
payable quarterly in arrears on March 30, June 30, September 30 and December 30 of each year (each, an “interest
payment date” and also a “LIBOR Rate Reset Date”), beginning June 30,.2017. The LIBOR Rate Reset Dates are
March 30, June 30, September 30 and December 30 of each year, commencing March 30, 2017. During the Floating
Rate Period, the interest rate in effect on any LIBOR Rate Reset Date will be the applicable rate as reset on that date

- and-the interest rate applicable to any other-day-will-be the interest rate-as reset-on the immediately preceding LIBOR- - - - ‘

. Rate Reset Date. If interest payments are deferred or otherwise not paid during the Floating Rate Period, they will .
-accrue and compound until paid at the prevailing floating rate; to the extent permitted by law. The amount of interest
‘payable for any quarterly interest period during the Floating Rate Period will be computed by multiplying the floating
“rate for that quarterly interest period by a fraction, the numerator of which will-be the actual number of days elapsed
.'_idurlng that quarterly interest period: (determined by including the first day of the interest perlod and excludlng the last
-day), and the denominator of WhICh will be 360 and by multiplying the result by the aggregate. prmcupal amount of the
' 2007 Notes : : o

B General. In this description. of the 2007 Notes the term mterest“ mcludes semi- annual interest payments durlng
_ the Fixed Rate Period described above, quarterly interest payments during:the Floating Rate Period, and appllcable -
interest on interest payments accrued but not paid on‘the applicable interest payment date. '

During the Floating Rate Period, if any interest payment date, other than a redemption date or the- ‘maturity date
_of the 2007 Notes, falls on a day that is not a business day, the interest payment date will be. postponed to the next day
that is a business day, except that if that business day is in the next succeeding calendar month, the interest payment
date will be the immediately preceding business day. Also, if a redemption date or the maturity date of the 2007 Notes
~falls on a day that is not a business day, the payment of interest and principal will be made on the next succeeding
business day, and no interest on such payment will accrue for the period from and after the redemption date or the
maturlty if applicablé. '

During the Floating Rate Period, if any LIBOR Rate Reset Date falls on a day that is not a LIBOR Business Day,

- the'LIBOR Rate Reset Date. will be postponed to the next day that is a LIBOR Business Day, except that if that LIBOR
‘Business Day is in the next succeeding calendar month, the LIBOR Rate Reset Date will be the immediately preceding
LIBOR Business Day. .

Determining the Floating Rate. The “Three-Month LIBOR Rate” for each interest period commencing on a
LIBOR Rate Reset Date means the rate (expressed as a percentage per annum) for deposits in U.S. dollars for a three-
month period commencing on the first day of that interest period and ending on the next interest payment date (the
“relevant period”) that appears on Reuters LIBORO01 Page as of 11:00 a.m. (London time) on the LIBOR Interest
Determination Date for that interest period. If such rate does not appear on the Reuters LIBORO1 Page as of 11:00

" a.m. (London Time) on the LIBOR Interest Determination Date for that interest period, the LIBOR rate will be

determined on the basis of the rates at which deposits in U.S. dollars for the relevant period and in a principal amount
of not less than $1,000,000 are offered to prime banks in the London interbank market by four major banks in the .
London interbank market, which may include affiliates of one or more of the underwriters, selected by the calculation
agent (after consultation with us), at approximately 11:00 a.m., London time on the LIBOR Interest Determination Date
for that interest period. The calculation agent will request the principal London office of each such bank to provide a
quotation of its rate. If at least two such quotations are provided, the Three-Month LIBOR Rate with respect to that -
interest period will be the arithmetic mean (rounded upward if necessary to the nearest whole multiple of 0.00001%) of
such quotations. If fewer than two quotations are provided, the Three-Month LIBOR Rate with respect to that interest
period will be the arithmetic mean (rounded upward if necessary to the nearest whole multiple of 0.00001%) of the
rates quoted by three major banks in New York City, which may include affiliates of one or more of the underwriters,

~ selected by the calculation agent (after consultation with us), at approximately 11:00 a.m., New York City time, on the
first day of that interest period for loans in U.S. dollars to leading European banks for the relevant period and in a
principal amount of not less than $1,000,000. However, if fewer than three banks selected by the calculation agent to -
provide quotations are quoting as described above, the Three-Month LIBOR Rate for that interest period will be the
same as the Three-Month LIBOR Rate as determined for the previous interest period or, in the case of the interest
period beginning on March 30, 2017, the interest rate on the 2007 Notes will be 8.015%. The establishment of the
Three-Month LIBOR Rate for each three-month interest period beginning on or after March 30, 2017 by the calculation
agent shall (in the absence of manifest error) be final and binding. :



“Business day” means any day, other than a Saturday or Sunday, that is not a day on which banking institutions
or trust companies are generally authorized or required by law, regulation or executive order to close in The City of New
York or other city in which any paying agent for the 2007 Notes is located.

“Calculation agent” means The Bank of New York Mellon, or other firm appointed by PPL Capital Funding to act
as.calculation agent for the 2007 Notes.

- “LIBOR Interest Determrnatlon Date” means the second LIBOR Business Day preceding each LIBOR Rate
Reset Date.

“LIBOR Business Day” means any business day on which dealrngs in deposits in U.S. Dollars are transacted in
the London Inter- Bank Market »

_“Reuters page” means the display on Reuters Money 3000 Service, or any successor serwce on the Reuters .
vLIBOROl Page or any replacement page or pages on that service.

“Réuters LIBORO1 Page” means the display desrgnated on page LlBOROl on Reuters page (or such other page. .
as may replace the LIBORO1 page on such service or such other service as may be nominated by the British Bankers
- Assocratron for the purpose of displaying London interbank offered rates for U.S. Dollar deposits). '

‘ Optron to Defer Interest Payments

PPL Capital Fundrng may defer interest payments on the 2007 Notes from time to time, for one or more perlods
‘(each, an “Optional Deferral Period”) of up to 10 consecutive years per Optronal Deferral Period. However, a deferral of
interest payments cannot extend beyond the maturity date of the 2007 Notes. During an Optional Deferral Period,
interest will continue to accrue on the 2007 Notes, compounded semi- annuaIIy or quarterly, as the case may be, and °
deferred interest payments will accrue additional interest at a rate equal to the interest rate then applicable to the 2007
Notes, to the extent permitted by applicable faw. No interest will be due and payable on the 2007- Notes until the end of '
the Optional Deferral Period except upon a redemption of the 2007 Notes during the deferral period..

PPL Caprtal Funding may pay at any time all.or any portion of the interest accrued to that pornt durrng an
Optional Deferral Period. At the end of the Optional Deferral Period or on any redemption date; PPL’ Caprtal Fundrng
will be obligated to pay all accrued and unpaid rnterest ’

Once all accrued and unpaid interest on the 2007 Notes has been pald PPL Capital Fundrng again can defer
interest payments on the 2007 Notes as described above, provided that an Optional Deferral Period cannot extend
beyond the maturity date of the 2007 Notes.

If PPL Capital Funding defers interest for a period of 10 consecutive years from the commencementof an
Optional Deferral Period, PPL Capital Funding will be required to pay all accrued and unpaid interest at the conclusion
of the 10-year period, and to the extent it does not do so, PPL Corporation will be required to make guarantee
payments in accordance with the Subordinated Guarantees with respect thereto. If PPL Capital Funding fails to pay in
full all accrued and unpaid interest at the conclusion of the 10-year period, such failure continues for 30 days and PPL
Corporation fails to make guarantee payments with respect thereto, an event of default that gives rise to acceleration of
prrnmpal and interest on the 2007 Notes will occur under the Subordinated Indenture. See “— Events of Default" and

' Remedies” herein.

During any interest deferral period, neither PPL Corporation nor PPL Capital Funding may:

» declare or pay any dividend or distribution on its capital stock, other than dividends paid in shares of its
capital stock;

-+« redeem, purchase, acquire or make a liquidation payment with respect to any of its capital stock;

* pay any principal, interest or premium on, or repay, repurchase or redeem any debt securities that are equal
or junior in right of payment with the 2007 Notes or the Subordinated Guarantees, as the case may be; or

« make any payments with respect to any guarantee of debt securities by PPL Corporation’if such guarantee is
equal or junior in right of payment to the 2007 Notes or the Subordinated Guarantees, as the case may be;

-other..than

» purchases, redemptions or other acquisitions of its capital stock in connection with any employment contract,
benefit plan or other similar arrangement with or for the benefit of employees, officers, directors or agents or
a stock purchase or dividend reinvestment plan, or the satisfaction of its obligations pursuant to any contract
or security outstanding on the date that the payment of interestis deferred requiring it to purchase, redeem or
acquire its capital stock; '

' ¢ any payment, repayment, redemption; purchase, acquisition or declaration of a dividend as a result of a



reclassification of its capital stock or the exchange or conversion of all or a portion of one class or series of its
capital stock for another class or series of its capital stock;

» the purchase of fractional interests in shares of its capital stock pursuant to the conversion or exchange
provisions of its capital stock or the security being converted or exchanged or in connection with the
settlement of stock purchase contracts;

. d|V|dends or distributions paid or made in its capital stock (or rights to acquire its capital stock), or
repurchases, redemptions or acquisitioris of capital stock in connection with the issuance or exchange of .
capital stock (or of securities convertible into or exchangeable for shares of its capital stock) and distributions

- in connection with the settlement of stock purchase contracts outstanding on the date that the payment of
interest is deferred;

"+ redemptions, exchanges or repurchases of, or with respect to, any rights outstanding under a shareholder .
rights plan or the declaration or payment thereunder of a leldend or distribution of or W|th respect to rlghts in
- the future; :

= payments under.any preferred trust securities, subordinated debentures or junior subordinated debentures,
- or guarantees of the foregoing, in each case that rank equal in right of payment to the 2007 Notes, so long.as’
the amount of payments made on account of such securities or guarantees is paid on all such securities and
" guarantees then outstanding on a pro rata basis in proportion to the full payment to Wthh each series of
such securities and guarantees is then entitled if paid in full. . :

' Payment

, So long as the 2007 Notes are registered in the name of DTC, as depository for the 2007 Notes as descrlbed
“below under “Book-Entry OnIy Issuance — The Depository Trust Company,” payments on the 2007 Notes will be made . -
as described therein. '

So Iong as the 2007 Notes remain in book-entry only form, the record date for each interest payment date W|II be
the close of business on the business day immediately preceding the applicable interest payment date. If the 2007
Notes do not remain in book-entry only form, the record date for each interest payment date will be the close of

' .busmess on the fifteenth calendar day immediately precedlng the applicable interest payment date. If PPL Capital

‘Funding defaults in paying interest on a 2007 Note, PPL Capital Funding will pay such interest either:

« on a special record date between 10 and 15 days before the payment' or

e in any other lawful manner of payment that is conS|stent with the requirements of any securities exchange on
which the 2007 Notes may be listed for trading.

We will pay principal of and any interest and premium on the 2007 Notes at maturity upon presentation of the
2007 Notes at the office of The Bank of New York Mellon in New York, New York, as our paying agent. In-our discretion,
we may change the place of payment on the 2007 Notes, and we may remove any paying agent and may appoint one
or more additional paying agents (including us or any of our afflllates)

Form; Transfers; Exchanges

‘So long as the 2007 Notes are registered in the name of DTC, as depository for the 2007 Notes as described
below under “Book-Entry Only Issuance — The Depository Trust Company,” transfers and exchanges of beneficial
interests in the 2007 Notes will be made as described therein. In the event that the book-entry only system is
- discontinued, and the 2007 Notes are issued in certificated form, holders of 2007 Notes may exchange or transfer 2007
Notes at the office of the Trustee The Trustee acts as our agent for registering 2007 Notes:in the names of holders and
transferring debt securities. We may appoint another agent or act as our own agent for this purpose. The entity
~ performing the role of maintaining the list of registered holders is called the “security registrar.” It will also perform
_ transfers. In our discretion, we may change the place for registration of transfer of the 2007 Notes and may remove
and/or appoint one or more additional security registrars (including us or any of our affiliates).

There will be no service.charge for any transfer or exchange of the 2007 Notes, but the holders of 2007 Notes
may be required to pay a sum sufficient to cover any tax or other governmental charge payable in connection therewith.
We may restrict the transfer or exchange of (1) 2007 Notes durlng a period of 15 days prior to giving-any notice of '
redemption or (2) any 2007 Note selected for redemptlon in whole or in part, except the unredeemed portion of any
' 2007 Note being redeemed in part.

Subordmatlon

Subordination of the 2007 Notes



The 2007 Notes are subordinate and junior in right of payment to all Senior Indebtedness (as defined below) of
PPL Capital Funding. No payment of the prrnC|paI (including redemption payments) of, or interest or premium, if any, on
the 2007 Notes may be made by PPL Capital Funding until all holders of Senior Indebtedness of PPL-Capital Fundrng
have been pald if any of the following occurs:

e certain events of bankruptcy, insolvency or reorganization of PPL Capital Funding;

» any Senior Indebtedness of PPL Capital Funding is not paid when due (after the expiration of any applicable
grace perrod) and that default continues without cure or waiver; or

e any other default has occurred and continues without cure or waiver (after the expiration of any applicable grace
- period) pursuant to which the holders of Senior Indebtedness of PPL.Capital Funding are permltted to accelerate
. the maturrty of such Senior Indebtedness.

Subordmated Guarantees

PPL Corporatlon fully and unconditionally guarantees the payment of principal of and any interest and premrum
on the 2007 Notes, when due and payable (and subject to PPL Capital Funding's right to defer interest payments as
described above), whether at the stated maturity date, by declaration of acceleration, call for redemptron or otherwise,
in accordance with the terms of the 2007 Notes and the Subordinated Indenture. The Subordinated Guarantees will
remain in effect until the entire principal of and interest and premium, if any, on the 2007 Notes has been pald in full or
otherwrse discharged i in accordance with the provisions of the Subordinated Indenture. :

- The Subordmated Guarantees are subordinate and | junior in right of payment to all Senior. Indebtedness of PPL
Corporation. No payment of the principal (including redemptron payments) of, or interest or premium on, the 2007
" Notes may be made by PPL Corporation under the Subordinated Guarantees until all holders of Senior Indebtedness of
PPL Corporatlon have been pald if any of the followmg occurs:

s -certain events of bankruptcy, insolvency or reorganization of PPL Corporation;

e _any Senior Indebtedness of PPL Corporatron is not paid when due (after the explratlon of any applrcable
‘grace period) and that default continues Wlthout cure or waiver; or

. any other default has occurred and contrnues without cure or waiver (after the expi'ration of any applicable
' grace period) pursuant to which the holders of Senior Indebtedness of PPL Corporation are permltted to
accelerate the maturity of such Senior Indebtedness. A

Upon any distribution of assets of PPL Capital Funding or PPL Corporation, as the case may be, to its creditors
in connection with any insolvency, bankruptcy or similar proceeding, all principal of, and premium, if any, and interest
due or to become due on all of its Senior Indebtedness must be paid in full before the holders of the 2007 Notes are
entitled to receive or retain any payment from such distribution. -

Senior lndebtedness when used with respect to PPL Capital Funding or PPL Corporatlon is defined in the
Subordinated Indenture to include all obligations of PPL Capital Funding or PPL Corporation, as the case may be,
‘whether existing presently or in the future, to pay principal, interest, premium, penaltles fees and any other payment in
respect of any of the following:

¢ indebtedness for borrowed money, including, without limitation, such obligations as are evidenced by credit
agreements, notes, debentures, bonds and similar instruments; :

« our obligations under synthetic leases, finance leases and capitalized leases;

 our obligations for reimbursement under letters of credit, banker’s acceptances secunty purchase facmtles or
similar facilities issued for our account;

« any of our other obligations with respect to derivative contracts, including commodity contracts, interest rate,
commaodity and. currency swap agreements, forward contracts and other similar agreements or -
- arrangements; and :

all obllgatlons of others of the kinds described in the preceding categories WhICh we have assumed or
guaranteed;

other than -
. trade obligations incurred in the ordinary course of business, or

» any such obligation or guarantee that expressly provides that it is not senior to or equal in right of payment to
-the 2007 Notes or the Subordinated Guarantees, as the case may be.



~ The Subordinated Indenture does not limit the aggregate amount of Senior Indebtedness that may be issued. As
of December 31, 2019, PPL Capital Funding had approximately $3.6 billion principal amount of indebtedness for
borrowed money constituting its Senior Indebtedness, and PPL Corporation had approximately $3.6 billion prinCipaI
amount (on an unconsolidated basis) of obligations constituting its Senior Indebtédness (including guarantees of -
indebtedness of PPL Capital Funding and certain of PPL Corporation's other subsidiaries).

Pursuant to the subordination provisions of the Subordinated Indenture, any payment or distribution, whether i in - '
cash, securities or other property, which would otherwise (but for the subordination provisions) be payable or
deliverable in respect of the 2007 Notes by PPL Capital Funding or PPL Corporation will instead be paid or delivered
directly to the holders of such Senior Indebtedness of PPL Capital Funding or PPL Corporation (or their respective
representative or trustee), as the case may be, in accordance with the priorities then existing among such holders until -
_ all such Senior Indebtedness-has-been paid in full before any payment or distribution is made-to the holders of 2007 - . _.
Notes. In the event that, notwrthstandlng such subordination provisions, any payment or distribution of assets of any’
kind or character is made-on the 2007 Notes by PPL Capital Funding or PPL-Corporation before all such Senior *
Indebtedness is paid in full, the Trustee or the holders of 2007 Notes receiving such payment will be requued to pay
over such payment or dlstnbutlon to the holders of such Senior Indebtedness

The Subordinated.Indenture provides that Semor Indebtedness W|II notbe deemed to have been pald infull
unless the holders thereof, as applicable, shall have received cash (or securities or other property satisfactory to such
holders) in full payment of such Senior Indebtedness then outstanding. Upon the payment in full of all such Senior
Indebtedness the holders of the 2007 Notes shall be subrogated to all the rights. of any holders of such Senior ST
Indebtedness to receive any further payments or distributions of cash, property or. securities of PPL Capital Fundingor . "
PPL Corporation, as applicable, applicable to such Senior Indebtedness until the 2007 Notes shall have been paid in
full; and suich payments or dlstnbutlons of cash, property or securities received by the holders of the 2007 Notes, by
reason of such subrogation, WhICh otherwise would be paid or distributed to the holders of such Senior Indebtedness,
shall, as between PPL Capital Funding or PPL Corporation, as applicable, and its creditors other than the holders of
Senior Indebtedness, on the one hand, and the holders of the 2007 Notes on the other, be deemed to be a payment on
" account of such Senior Indebtedness and not on account of the 2007 Notes or the Subordinated Guarantees as the
case may be.

The Subordinated Indenture provides that no present or future holder of any Senior Indebtedness of PPL Caprtal
Funding or PPL Corporation, as the case may be, will be prejudiced in the’ rlght to enforce subordination of the :
indebtedness under the Subordinated Indenture by any act or failure to act on the part of PPL Capltal Fundlng or PPL
Corporation, as appllcable A

Redemptlon_

PPL Capital Funding may redeem the 2007 Notes, in whole or in part on one or more occasions, at 100% of
their principal amount plus any accrued and unpaid interest thereon to, but not including, ‘the redemption date...

The 2007 Notes are not subject to a sinking fund or other mandatory redemption and are not repayable at the
‘option of the holder prior to the stated maturity date.

The 2007 Notes will be redeemable upon notice by mail between 30 and 60 days prior to the redemptlon date. If
less than all of the 2007 Notes of any series or any tranche thereof are to be redeemed, the Trustee will select the 2007
Notes to be redeemed. In the absence of any provision for selection, the Trustee will choose a method of random '
selection as it deems fair and appropriate. :

The 2007 Notes will cease to bear interest on the redemption date and the redemption price and any accrued
interest on each 2007 Note will be paid upon the surrender of such Note for redemption. If only part of a 2007 Note is
redeemed, the Trustee will deliver a new Note of the same series for the remaining portion without charge.

PPL Capital Funding may make any redemption at its option conditional upbn the receipt by the paying agent, on
or prior to the date fixed for redemption, of money sufficient to pay the redemption price. If the paying agent has not
received such money by the date fixed for redemption, we will not be required to redeem such 2007 Notes.

Events of befault

An “Event of Default" Wlth respect to the 2007 Notes'will occur if

+ we do not pay any interest on any 2007 Note within 30 days of the due date; provided that a valld extension’
or deferral of the interest period as described above under “Option to Defer Interest Payments” will not
constitute an Event of Default;

e we do not pay pr|nC|paI or premium on any 2007 Note on its due date;



« the Subordinated Guarantees of the 2007 Notes cease to be effective (except in accordance with their
- _terms); are found in any judicial proceeding to be unenforceable or invalid, or are denred or dlsaffrrmed

‘(except in accordance with their terms);
{

« _ PPL Corporation or PPL Capital Fundlng file for bankruptcy or certain other similar events in bankruptcy, .
"~ insolvency, receivership or reorganization occur.

No Event of Default with respect to the 2007 Notes necessarily constitutes an Event of Default with respect to
the Subordinated lndenture Securities of any other series issued under the Subordinated Indenture

,> Remedies

Acceleration

Any One Series. If-an Event-of Default occurs and is continuing with respect to any one series of Subordinated
Indénture Securities, then erther the Trustee or the holders of 25% in principal amount of the outstanding Subordinated -
_ Indenture Securities of such series may declare the prrncrpal amount of all of the Subordinated Indenture Secuntres of
such senes 'to be due and payable immediately. -

-More Than One Series. If an Event of Default occurs and is continuing with respect to more than one ‘series of
Subordlnated Indenture Securities, then either the Trustee or the holders of 25% of the aggregate pnncrpal amount of -~
the outstandrng Subordrnated Indenture Securities of all such series, considered as one class; may make such
declaration of acceleration. “Thus, if there is more than one series affected, the action by the holders of 25% of the
aggregate principal amount of the outstanding Subordinated Indenture Securltles of any particular serles will not, in
itself, be sufficient to make a declaration of acceleration. :

Rescrssron of Acceleratron

_ " After the declaratron of acceleratron has been made and before the Trustee has obtained a Judgment or decree
for payment of the money due, such declaratron and its consequences will be rescinded and annulled, |f

_(1) we pay or deposit .wrt_h the Trustee a sum suffrcrent to pay

e all overdue interest'

-« the principal of and any premium which have become due otherwise than by such declaratron of acceleration
- and mterest thereon;

. mterest on overdue rnterest to the extent lawful and
« all amounts due to the Trustee under the Subordrnated Indenture; and

(2) all Events of Default, other than the nonpayment of the principal which has become due solely by such
declaration of acceleration, have been cured or waived as provided in the Subordinated Indenture. For more
information as to waiver of defaults, see “— Warver of Default and of Compllance" below. '

Control by Holders; Limitations

' Subject to the Subordinated Indenture; if an Event of Default (or certain other defaults as‘discu'ssed below), With
respect to the Subordinated Indenture Securities of any.one series occurs and is continuing, the holders of a majorlty in
pnncrpal amount of the outstanding Subordinated Indenture Securities of that series will have the right to

« direct the time, method and place of conducting any proceeding for any remedy avarlable to the Trustee, or

» exercise any trust or power conferred on the Trustee with respect to the Subordrnated Indenture Securities of
' such series. :

If an Event of Default (or certain other defaults as discussed below) is continuing with respect to more than one
series of Subordinated Indenture Securities, the holders of a majority in aggregate principal amount of the outstandlng
Subordinated Indenture Securities-of all such series, considered as one class, will have the right to make such '

~ direction, and not the holders.of the Subordinated Indenture Securities of any one of such series.

These rights of holders to make direction are subject to the folIowing-Iimitations:

. the holders’ directions may not conflict with any law or the Subordinated Indenture; and

« the holders' directions may not involve the Trustee in personal Ilabrllty where the Trustee belreves indemnity
is not adequate.



The Trustee may also take any other action it deems proper which is consistent with the holders’ direction. With
respect to Events of Default and other defaults in the performance. of, or breach of, covenants in the Subordinated - -
Indenture that do not constitute Events of Default, if any such Event of Default or other default occurs and is continuing
after any applicable notice and/or cure period, then the Trustee may in its discretion (and subject to the rights of the
holders to control remedies as described above and certain other conditions specified in the Subordrnated Indenture)
bring such judicial proceedrngs as the Trustee shall deem appropriate or proper.

. The Subordinated Indenture provides that no holder of any Subordinated Indenture Security will have any rig'ht :
-to institute any proceeding, judicial or otherwise, ‘with respect to the Subordinated Indenture for the appomtment of a
receiver or for any other remedy thereunder unless

" that holder has previously given the Trustee written notice of a contmurng Event of Default (or other default
_ _under the Subordinated Indenture after any applicable notice and/or cure period);

« the holders of 25% in aggregate principal amount of the outstanding Subordinated Indenture Securities of all
- affected series, considered as one class, have made written request te the Trustee to institute proceedings in
. respect of that Event of Default (or other default under the Subordinated Indenture after any applicable notice
- and/or cure period) and have offered the Trustee reasonable indemnity agalnst costs and liabilities incurred -
in complying wrth such request; and :

+ . for 60 days after recerpt of such notice, the Trustee has failed to institute any such proceedlng and no
direction inconsistent with-such request has been given to the Trustee during such 60-day period by the
‘holders of a majorlty in aggregate principal amount of outstandlng Subordinated Indenture Securrtles of all
affected series, considered as one class. :

Furthermore no holder will be entitled to institute any such action if and to the extent that such action would drsturb or
prejudrce the rights of other holders

However, each holder has an absolute and unconditional right to receive payment when due and to bring a suit
to enforce that right.” : .

Notice of Default

The Trustee is required to-give the holders of the 2007 Notes notice of any default under the Subordinated
Indenture to the extent required by the Trust Indenture Act, unless such default has been cured or waived; provided,
however, that in'the case of a default in the performance of, or breach of, any covenant or warranty in the Subordinated

_Indenture (after any applicable notice and/or cure period) that does not result in an Event of Default, no such notice
shall be given until at least 90 days after the occurrence. thereof. The Trust Indenture Act currently permits the Trustee
to withhold notices of default (except for certain payment defaults) if the Trustee in good faith-determines the -
withholding of such notice to be in the interests of the holders.

PPL Capital Funding and PPL Corporation have agreed to furnish the Trustee with an annual statement as to -
their compliance with the conditions and covenants in the Subordinated Indenture. :

Waiver of Default_and of Compliance

The holders of a majority in aggregate principal amount of the outstanding 2007 Notes may waive, on behalf of
the holders of ali outstanding 2007 Notes, any past default under the Subordinated Indenture, except a default in the
payment of principal, premium or interest, or with respect to compliance with certain provisions of the- Subordinated *
Indenture that cannot be amended without the consent of the holder of each outstanding Subordinated Indenture
Security.

Complrance with certain covenants in the Subordinated Indenture or otherwise provrded with respect to
Subordinated Indenture Securities may be waived by the holders of a majority in aggregate principal amount of the -
affected Subordinated Indenture Securities, considered as one class. :

Consolidation, Merger and Conveyance of Assets as an Entirety; No Financial Covenants

Subiject to the provisions described in the next paragraph, each of PPL Capital Fundlng and PPL Corporatlon
has agreed in the Subordrnated Indenture to preserve its corporate existence. -

, PPL Capltal Funding and PPL Corporation have each also agreed not to consolidate with or merge into any _
other entity or convey, transfer or lease our properties and assets substantially as an entirety to any entity unless: -

« the entity formed by such consolidation or into which PPL Capital Funding or PPL Corporation, as the case
may be, is merged or the entity which acquires or which leases its property and assets substantially as an
. entirety is a corporation or limited liability company organized and existing under the laws of the United
" States of America or any State thereof or the District of Columbia, and expressly assumes, by supplemental



indenture, the due and punctual payment of the principal, premium and interest on all the outstanding 2007
Notes and the performance of all of its covenants under the Subordinated Indenture, and

' immediately after giving effect to such transactions, no Event of Default (or other default under the

Subordinated Indenture after any applicable notice and/or cure period), and no event which after notice or

lapse of time or both would become an Event of Default (or such other default), will have occurred and be

contlnumg

The Subordinated Indenture does not prevent or restrict:

any consolldatlon or merger after the consummation of which PPL Capital Funding or PPL Corporation would
be the surwvmg or resultlng entity;

~ any consolidation of PPL Capital Funding Wlth PPL Corporation or-any other entity all of the- outstandlng
voting securities of which are owned, dlrectly or indirectly, by PPL Corporation; or any merger of any such
entity into any other of such entities; or any conveyance or other transfer, or Iease or propertles by any

L thereof to any other thereof

‘any conveyance or other transfer, or lease, of any part of the properties of PPL Capital Funding or P_PL-

Corporation which does not constitute the entlrety or substantially the entlrety thereof; or -

the approval by PPL Capltal Funding or PPL Corporation of, or the consent by PPL Capltal Fundmg or PPL

“Corporation to, any consolidation or merger-to which any direct or indirect subsidiary or affiliate of PPL

E _Capital Funding or PPL Corporation, as the case requires, may be a party or any conveyance “transfer or

lease by any such subsidiary or affiliate of any of its assets.

Modification of Subordinated Indenture

Without Holder Caonsent. Without the consent of any holders of Subordinated Indenture Securities, PPL Capital
Funding, PPL Corporation and the Trustee may enter into one or more supplemental indentures for any of the foIIowmg

 purposes:

o evidence the succession of another entity to PPL Capital Funding or PPL Corporation'

to add one or more covenants or other provisions for the benefit of the holders of all or any series or tranche

- of Subordinated Indenturé Securities, or to surrender any right or power conferred upon PPL Corporatlon or

PPL Capital Funding;
to add any additional Events of Default for all or any series of Subordinated Indenture Securities;

to change or eliminate any provision of the Subordinated Indenture or to add any new provision to the

-Subordinated Indenture that does not adversely affect the interests of the holders,

to provide security for the Subordinated Indenture Securities of any series;

to establish the form or terms of Subordinated Indenture Securities of any series or tranche as permltted by
the Subordinated Indenture;

to provide for the issuance of bearer securities;

to evidence and provide for the acceptance of appointment of a separate or successor Trustee;

to prowde for the procedures requnred to permit the utilization of a noncertlflcated system of registration for

any series or tranche of Indenture Securities;
to change any place-or places where
* we may pay principal, premium and interest,

« Subordinated Indenture Securities may be surrendered for transfer or exchange, and

~ « notices and demands to or upon PPL Capital Funding or PPL Corporaticn may be._ser\/ed; or

to-cure any ambiguity, defect or inconsistency or to make any other changes that do not adversely affect the
interests of the holders in any material respect; :

provided, that, we will not enter into any supplemental indenture withthe Trustee to add any additional Event of Default
‘with respect to the 2007 Notes without the consent of the holders of at least a majority in aggregate principal amount of



outstanding 2007 Notes.

If the Trust Indenture Act is amended after the date of the Subordinated Indenture so as to require changes to
the Subordinated Indenture or so as to permit changes to, or the elimination of, provisions which, at the date of the
Subordinated Indenture or at any time thereafter, were required by the Trust Indenture Act to be contained in the .
Subordinated Indenture, the Subordinated Indenture will be deemed to have been amended so as to conform to such
amendment or to effect such changes or elimination, and PPL Capital Funding, PPL Corporation and the Trustee may,
without the consent of any holders, enter into one or more supplemental indentures to effect or evidence such.
amendment.

With Holder Consent. Except as provided above, the consent of the holders of at least a majonty in aggregate
principal amount of the Subordinated Indenture Securities of all outstandlng series, considered as one class, is
generally reqwred for the purpose-of adding to; changing-or-eliminating any of the provisions of the Subordinated
Indenture pursuant to a supplemerital indenture. However, if less.than all of the series of outstanding Subordinated
Indenture Securities are directly affected by a proposed supplemental indenture, then such proposal only requires the
consent of the-holders of a majority in aggregate principal amount of the outstanding Subordinated Indenture Securities
of all directly affected series, considered as one class. Moreover, if the Indenture Securities of any series have been
issued in. more than one tranche and if the proposed supplemental indenture directly affects the rights of the holders of
Subordinated Indenture Securities of one or more, but less than all, of such tranches, then such proposal onIy requires
the consent of the holders of a majority. in aggregate pnncnpal amount of the outstanding Subordinated Indenture
Securities of all d|rectIy affected tranches considered as-one class. -

However, no amendment or modlflcatlon may, W|th0ut the consent of the holder of each outstandlng
Subordinated Indenture Security directly affected thereby, - :

-+ -change the stated maturity date of the principal or interest on any Subordinated Indenture Security (other
than pursuant to the terms thereof and, in the case of the 2007 Notes, as described above under “Option to
Defer Interest Payments™), or reduce the principal amount, interest or premium payable or change the
currency in which any Subordinated Indenture Securlty is payable, or impair the right to bring suit to enforce
any payment

« reduce the percentages of holders whose consént is required for any supplemental indenture or walver or
reduce the requwements for quorum and voting under the Subordinated Indenture;-or

« modify certain of the provisions in the Subordinated Indenture relating to supplemental mdentures and
waivers of certain covenants and past defaults.

A supplemental indenture which changes or eliminates any provision of the Subordinated Indenture expressly
included solely for the benefit of holders of Subordinated Indenture Securities of one or more particular series or = -
tranches will be deemed not to affect the rights under the Subordinated Indenture of the‘holders of Subordlnated
Indenture Secuntles of any other series or tranche.

We will be entitled to set any day as a record date for the purpose of determining the holders of outstanding
Subordinated Indenture Securities of any series entitled to give or take any demand, direction, consent or other action
under the Subordinated Indenture, in the manner and subject to the limitations provided in the Subordinated indenture.
In certain circumstances, the Trustee also will be entitled to set a record date for action by holders. If such a record
date is set for-any action to be taken by holders of particular Subordinated Indenture Securities, such action may be
taken only by persons who are holders of such Subordinated Indenture Securities at the close of busmess on the
record date.

The Subordinated Indenture provides that certain Subordinated Indenture Securities, including those for which
payment or redemption money has been deposited or set aside in trust as described under. “Satisfaction and '
Discharge” below, will not be deemed to be “outstanding” in determining whether the holders of the requisite principal
amount of the outstanding Subordinated Indenture Securities have given or taken any demand, direction; consent or
other actlon under the Subordinated Indenture as of any date, or are present at a meeting of holders for quorum
purposes.

Satisfaction and Discharge

Any Subordinated Indenture Securities or any portion will be deemed to have been paid for purposes of the’
Subordinated Indenture, and at PPL Capital Funding's election, the entire indebtedness of PPL Capital Funding and
PPL Corporation will be satisfied and discharged, if there shall have been irrevocably deposited with the Trustee or any
paying agent (other than PPL Capital Funding or PPL Corporation), in trust:

« money sufficient,



e Inthe case 0T a deposit made Prior o the maturity OT Such Suporainated Inaenture Securiies, non-
- redeemable Government Obligations (as defined in the Subordinated Indenture) sufficient, or -

+ acombination of items listed in the preceding two bullet points, which'in total are. sufficient,

to pay when due the principal of, and any premium, and interest due and to become due on such Subordinated
Indenture Securities or portions thereof on and prior to the maturity thereof.

, The Subordinated Indenture will be deemed satisfied and discharged when no Subordinated Indenture
- Securities remain outstanding and when we have paid all other sums payable by us under the Subordinated Indenture.

- All moneys we pay to the Trustee or any paylng agent on Subordinated Indenture Securities which remain
unclaimed at the end of two years after payments have become due will be paid to or upon the order of PPL Capital
Fundlng Thereafter the holder of such Subordinated Indenture Security may I60K 6nly to us for payment T

Agreement by Holders to Certain Tax Treatment

' Each holder of the 2007 Notes will, by acceptlng the 2007 Notes or a beneficial mterest therein, be deemed to
have agreed that the holder intends that the 2007 Notes constltute debt and W|II treat the 2007 Notes as-debt for United
States federal, state and local tax purposes.

Resrgnatlon and Removal of the Trustee; Deemed Re5|gnat|on

The Trustee may resign at any time by giving written notlce to us.

The Trustee may also be removed by act of the holders of a majority in principal amount of the then outstandrng
Subordrnated Indenture Securities of any series. . :

No resignation or removal of the Trustee and no apporntment of a successor trustee will become effective until
the acceptance of appointment by a successor trustee in accordance with the requrrements of the Subordlnated
Indenture

Under certain circumstances, we may appoint a successor trustee and if the’ successor accepts the Trustee WI||
be deemed to have resigned. :

Notices.

Notices to holders of debt securities will be given by mail to the addresses of the holders as they may appear in
the security register.”

Title

) PPL Capltal Funding, PPL Corporatlon the Trustee, and any agent of PPL Capital Fundlng PPL Corporation or
the Trustee, will treat the person or entity in whose name Subordinated Indenture Securities are registered as the
absolute owner of those Subordinated Indenture Securities (whether or not the Subordinated Indenture Securities may
be overdue) for the purpose of making payments and for all other purposes irrespective of notice to the contrary.

Governing Law

The Subordinated Indenture and the Subordinated Indenture Securities provide that they are governed by and
construed in accordance with the laws of the State of New York, except to the extent the Trust Indenture Act shall be
applicable. ' :

Regarding the Trustee

The Trustee under the Subordinated Indenture is The Bank of New York Mellon (“BNY”). In addition to acting as-
Trustee, BNY also malntalns_vanous banking and trust relationships with PPL Capltal Funding and PPL Corporatron
and some of their affiliates.

Book-Entry Only Issuance — The Depository Trust Company

DTC acts as the initial securities depository for the 2007 Notes. The 2007 Notes were issued in fully regrstered
form and are evidenced by one or. more.global 2007 Notes registered in the name of DTC'’s nominee, Cede & Co., or
such other name as may be requested by an authorized representative of DTC. The gIobaI 2007 Notés were deposrted
‘with the Trustee as custodian for DTC : '

DTC is a New York I|m|ted-purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the-Federal Reserve System, a “clearing
corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency" registered



pursuant to the provisions ot Section 17A of the Securities kxchange Act of 1934, as amended. D | C holds securities
for its participants (“Direct Participants”) and also facilitates the post-trade settlement among Direct Partrcrpants of
sales and other securities transactions in deposited securities, through electronic computerized book- entry transfers
and pledges between Direct Participants’ accounts, thereby eliminating the need for physical movement of securities
certificates. Direct Participants.include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies,
clearing corporations and certain other organizations. DTC is a wholly owned subsidiary of The Depository Trust &
_Clearing Corporation (“DTCC"). DTCC is the holding company for DTC, National Securities Clearing Corporation and
Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its -
regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities
brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial
relationship with a Direct Partrcrpant either directly or-indirectly ("Indrrect Participants”). The rules that apply to DTC
and those using its system are_on file with the SEC.

Purchases of the 2007 Notes under the DTC system must be made by or through Direct Participants, which will
receive a credit for the 2007 Notes on DTC's records. The ownership interest of each actual purchaser. (“Benefrcral
Owner”) is in- turn to be recorded on the Direct and Indirect Participants’ records. Beneficial Owners will not receive
written confrrmatron from DTC of their purchases, but Benéficial Owners should receive written confirmations providing
details of the transactions, as well as periodic statements of their holdings, from the Direct or Indirect Participant
through which they purchased 2007 Notes. Transfers of ownership interests on the 2007 Notes are to be ‘accomplished
by entries-made on the books of Direct and Indirect Partrcrpants acting on behalf of Beneficial Owners. Benefrcral
Owners will-not receive certificates representing their ownership interests in 2007 Notes, except in the event that use of
the book entry system for the 2007 Notes is drscontrnued :

" To facrlltate subsequent transfers all 2007 Notes deposrted by Direct Partrcrpants with DTC are regrstered in the
name of DTC's nominee, Cede & Co., or such other name as may be requested by an authorized representative of
DTC. DTC'srecords reflect only the identity of the- Participants to whose accounts the 2007 Notes are credited, which
may or may not be the Beneficial Owners. The Direct and Indrrect Participants will remarn responsible for keeplng
account of their holdings on behalf of their customers.

Conveyance of notices and other communrcatrons by DTC to Direct Participants, by Direct Partrcrpants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners, Wl|| be governed by
arrangements among them, subject to any statutory or regulatory requrrements as may be in effect from time to time:

" Notices will be sent to DTC. » :

_ Ne‘ither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the 2007 Notes

unless authorized by a Direct Participant in accordance with DTC's procedures. Under its usual procedures, DTC mails
an omnibus proxy to us'as soon as possible after the record date. The omnibus proxyassigns the voting or consenting
rights of Cede & Co. to those Direct Participants to whose accounts the 2007 Notes are credited on the record date.
PPL Capital Funding believes that these arrangements will enable the beneficial owners to exercise rights equivalent in
substance to the rights that can be directly exercised by a registered holder of the 2007 Notes.

Payments of prrncrpal interest and premium on the 2007 Notes will be made to Cede & Co. (or such other

- nominee of DTC). DTC's practice is to credit Direct Participants’ accounts upon DTC's receipt of funds and
corresponding detail information from us or the Trustee, on payable date in accordance with their respective holdings
shown on DTC's records. Payments by Partlcrpants to Beneficial Owners will be governed by standlng instructions and
customary practices and will be the responsibility of each Participants and not of DTC, the Trustee or us, subject to any
statutory or regulatory requirements as may be in effect from time to time. Payment of the price, principal and interest
to Cede & Co. (or other such nominee of DTC) is our responsibility. Disbursement of such payments.to Direct
Participants will be the responsrbllrty of DTC, and disbursement of such payments to the Benefrcral Owners is the
responsibility of Drrect and Indirect Participants.

A beneficial owner will not be entitled to receive physical delivery of the 2007 Notes. Accordingly, each Beneficial
Owner must rely on the procedures of DTC to exercise any rights under the 2007 Notes.

DTC may discontinue providing its services as securities depository with respect to the 2007 Notes at any time
by giving us or the Trustee reasonable notice. In the event no successor securities depository is obtained, certificates
for the 2007 Notes will be printed and delivered. :

The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources
that we believe to be reliable, but we do not take any responsibility for the accuracy of this information.



Exhibit 4(ss)

DESCRIPTION OF THE REGISTRANT’S SECURITIES
REGISTERED PURSUANT TO SECTION 12 OF THE
SECURITIES EXCHANGE ACT OF 1934

PPL Capital Funding, Inc.’s Junior Subordinated Notes 2013 Series B due 2073, which are guaranteed as to
payment of principal, interest and any premium by PPL Corporation (the “2013 Notes”), are reglstered under Section 12
of the Securltles Exchange Act of 1934, as amended (the "Exchange ‘Act”).

PPL C,apl,tal Funding Junior Subordinated Notes 2013 Series B due 2073 v

The fbllowing summary description sets fdrth certain terms and provisions of the 2013 Notee'. Because this
_ description is a summary, it does not describe every aspect of the 2013 Notes or the Subordinated Indenture under
-which the 2013 Notes were issued, as described below. The Subordinated Indenture was filed by PPL Corporatlon as

. an exhibit to its Current Report on "Form-8K filed on March 20, 2007 and the Supplemental Indenture No.4 thereto:

relating to the 2013 Notes was filed-as an exhibit to its Current Report on Form 8-K dated March 15, 2013. The
Subordinated. Indenture and its associated documents contain the full legal text of the matters described in this section.
This summary is subject to and quallfled in its entirety by reference to all of the provisions of the 2013 Notes and the
Subordinated Indenture, including definitions of certain terms used in the Subordinated Indenture. The Subordinated
Indenture has been qualified under the Trust Indenture Act, and reference is made to the Trust Indenture Act for
prowsmns that apply to the 2013 Notes. ' : »

Certaln terms used below and not otherwise deflned hereln shall have the meaning assigned to such terms in
the Subordinated indenture. Defined terms used in this summary descnptlon of the 2013 Notes shall apply only to this
summary description and the 2013 Notes. - : :

General

PPL Capital Funding issued the 2013 Notes as a series of debt securities under the Subordinated Indenture,

. dated as of March 1, 2007 (as such indenture may be amerided and supplemented. from time to time, the

““Subordinated Indenture”), among PPL Capital Funding, PPL Corporation and The Bank of New York Mellon (formerly

“known as The Bank of New York), as trustee (the “Trustee"). The Subordinated Indenture does not limit the amount of
securities that may be issued thereunder. The 2013 Notes and all other debt securities issued under the Subordmated
Indenture are coIIectlver referred to herein as the “Subordinated Indenture Securities.” :

The 2013 Notes are unsecured, subordinated obllgatlons of PPL Capital Funding that rank junior to all of PPL
Capital Funding’s Senior Indebtedness (as defined below). The 2013 Notes are fully and unconditionally guaranteed by
~PPL Corporation as to' payment of principal, interest and any premium pursuant to the subordinated guarantees of PPL
Corporation (the “Subordinated Guarantees”) that rank junior to all of PPL Corporation’s Senior Indebtedness See “—
Subordination” below.

The 2013 Notes were issued in fully registered form only, without coupons. The 2013 Notes were initially
represented by one or more fully registered global securities (the "Global Securities”) deposited with the Trustee, as
custodian for The Depository Trust Company (“DTC"), as depositary, and registered in the name of DTC or DTC’s
nominee. A beneficial interest in a Global Security will be shown on, and transfers or exchanges thereof will be effected
only through, records maintained by DTC and its participants, as described below under “Book-Entry Only Issuance—
DTC.” The authorized denominations of the 2013 Notes is $25 and integral multiples of $25 in excess thereof. Except in
limited circumstances described below, the 2013 Notes are not exchangeable for 2013 Notes in definitive certificated
form.

- The 2013 Notes were initially issued in one series in the aggregate principal amount of $450,000,000. PPL
Capital Funding may, without the consent of the holders of the 2013 Notes, increase the principal amount of the series
and issue additional notes of such series having the same ranking, interest rate, maturity and other terms as the 2013
Notes offered hereby (other than differences in the price to public and interest accrued prior to the issue date of such
additional notes); provided that if any such additional notes are not fungible with the 2013 Notes initially offered hereby
. for U.S. federal income tax purposes, such additional notes will have a separate CUSIP number. Any such additional
*_notes may, together with the 2013 Notes, constitute a single series of securities under the Subordinated Indenture. The
2013 Notes and any additional notes of the same series having the same terms as the 2013 Notes offered hereby
~ subsequently issued under the Subordinated Indenture may be treated as a single class for all purposes under the
Subordinated Indenture, including, without limitation, voting, waivers and amendments

Maturity.



Unless an earlier redemption has occurred, the entire principal amount of the 2013 Notes will mature and
“become due and payable, together with any accrued and unpaid interest, on April 30, 2073.

- Interest and Payment

PPL Capital Funding will pay interest quarterly on the 2013 Notes at the rate of 5.90% per year. PPL Capital
Funding will pay interest on the 2013 Notes on January 30, April 30, July 30 and October 30 of each year, each such
date referred to as an “interest payment date,” until maturity or earlier redemption. The regular record date for interest
payable on any interest payment date-on the 2013 Notes shall be the close of business (1) on the business day
immediately preceding such interest payment date so long as all of the 2013 Notes remain in book-entry only form, or
(2) on the 15th calendar day immediately preceding each interest payment date if any of the 2013 Notes do not remain
in book-entry only form. See “—Book-Entry Only Issuance.™ Interest on the 2013 Notes will accrue from, and including,
- the first date-of original issuance-to-but-excluding, the first interest payment date. Thereafter,-interest on each 2013
Note will accrue from, and including, the last interest payment date to which PPL Capital Funding has paid, or duly
~ provided. for the payment of, interest on that Note to, but excluding, the next succeedrng interest payment date. No
interest erI accrue on a 2013 Note for the day that the 2013 Note matures. The amount of interest payable for any full
quarterly. penod will be computed on the basis of a 360- -day year consisting of twelve 30- -day-months. The amount of
interest payable for any period shorter than a full quarterly period for which interest is computed will be computed on .
the basis of the actual number of days in the period using 30-day calendar months. If any date on which interest,

- principal or.premium is payable on the 2013 Notes falls on a day that is not a business day, then payment of the -
interest,. principal or premium payable on that date will be made on the next succeeding day which is a business day,
and no interest or payment will be paid in respect of the: delay. A “business day” is any day that is not a Saturday, ,
Sunday, or a-day on which banking institutions or trust companres in New York City are generally authonzed or requrred
by law or executrve order to remain closed. 4

‘ In this descnptron of the 2013 Notes the term “interest” includes quarterly interest payments and apphcable ’
interest on interest payments accrued but not paid on the applrcable interest payment date. :

Redemptron

PPL Caprtal Funding may redeem the 2013 Notes at its option, in whole at any t|me orin part from time to time
~ata redemptron price equal to 100% of the principal amount of the 2013 Notes being redeemed plus accrued and
unpaid interest to, but excluding, the redemption date.

Notice-of any redemptron will be mailed at least 30 days but not more than 60 days before the redemptron date

~ to each holder of Notes to be redeemed at such holder’s registered address. If less than all of the 2013 Notes of any
series‘or any tranche thereof are to be redeemed, the Trustee will select the 2013 Notes to be redeemed. In the
absence of any provision for selection, the Trustee-will choose a method of random selection as it deems fair and
appropriate. PPL Capital Funding will pay the redemption price and any accrued interest once holders surrender the
2013 Note for redemption. If only part of a 2013 Note is redeemed, the Trustee will deliver to the holders a new Note of
the samie series for the remaining portion without charge.

. PPL Capital Funding may make any redemption at its option conditional upon the recerpt by the paying agent, on
or prior to the date fixed for redemption, of money sufficient to pay the redemption price. If the paying agent has not
'_recerved such money by the date fixed for redemption, PPL Capital Funding will not be required to redeem such Notes.

" The 2013 Notes will not be entitled to the benefit of a sinking fund or be subject to redemptron at the option of
the holder

Option to Defer Interest Payments

So long as there is no event of defauit.under the Subordinated Indenture, PPL Capital Funding may defet
interest payments on the 2013 Notes, from time to time, for one or more periods (each, an “Optional Deferral Period,”
which will be deemed to begin on the most recent interest payment date on which interest on the 2013 Notes was paid)
- of up to 10 consecutive years per Optional Deferral Period. However, a deferral of interest payments cannot extend
beyond the maturity date of the 2013 Notes. During an Optional Deferral Period, interest will continue to-accrue on the
2013 Notes, and deferred interest payments will accrue additional interest at a rate equal to the interest rate on the
2013 Notes, compounded on each interest payment date, to the extent permitted by applicable law. No interest will be
due and payable on the 2013 Notes until the end of the Optional Deferral Period except upon a redemption of the 2013
Notes during the deferral period. '

PPL Capital Funding may pay at any time all or any portion of the interest accrued to that point. during-an
Optional Deferral Period. At the end of the Optional Deferral Period or on any redemption date, PPL Caprtal Funding
will be obligated to pay all accrued and unpaid interest.



. Once all accrued and unpaid interest on the 2013 Notes has been paid, PPL Capital Funding again can defer
. interest payments on the 2013 Notes as described above, provided that an Optional Deferral Period cannot extend
beyond the maturity date of the 2013 Notes. :

- If PPL Capital Funding defers interest for a period of 10 consecutive years from the commencement of an
Optional Deferral Period, such deferred interest will become due on the interest payment date falling on the tenth -
anniversary of the commencement of such Optional Deferral Period. PPL Capital Funding will be required to pay all
accrued and unpaid interest on such interest payment date, and to the extent it does not do so, PPL Corporation will be
required to make guarantee payments in accordance with the Subordinated Guarantees. If PPL Capital Funding and
'PPL Corporation fail to pay in full all accrued and unpaid interest within 30 days of such interest payment date, an
- event of default that permits acceleration of principal and interest on the 2013 Notes will occur under the Subordmated
Indenture. See “ Events of Default.”

Dunng any perlod in which PPL Caprtal Funding defers interest payments on the 2013 Notes, nelther PPL
~Corporation nor PPL Capltal Funding may: : :

. declare or pay any dividend or d|str|but|on on any of their respectlve capital stock other than d|v1dends pald '
|n shares of their respective capital stock; .

e A redeem purchase, acquire or make a liquidation payment with respect to any of PPL Corporatlon S or PPL
' Capltal Funding’s capltal stock; . .

e pay any pr|n0|pal interest or premium on, or repay, repurchase or redeem any of PPL Corporatlon S.or PPL-
Capital Funding’s debt securities that are equal or junior in right of payment wrth the 2013 Notes or. the
Subordlnated Guarantees, as the case may be; or

. make any payments with respect to any PPL Corporation'or PPL Capital Funding guarantee of debt
securities if such guarantee is equal or junior in right of payment to the 2013 Notes or the Subordlnated
Guarantees as the case may be (other than payments under the Subordinated Guarantees),

~ other than

« purchases, redemptions or other acquisitions of PPL Corporation’s or PPL Capital Funding’s capital 'stock in
connection with any émployment contract, benefit plan or other similar arrangement with or for the benefit of
. employees, officers, directors or agents or a stock purchase or dividend reinvestment plan, or the satisfaction
- of its obligations.pursuant to any contract or security outstanding on the date that: the payment of mterest is
deferred requiring it to purchase, redeem or acquire its capital stock;. . :

> any payment, repayment, redemption, purchase, acquisition or declaration of a dividend as a result of a ;
reclassification of PPL Corporation’s or PPL Capital Funding’s capital stock or the exchange or conversion of
all or a portion of one class or series of its capital stock for another class or series of its capltal stock or any
class or series of |ts indebtedness for any class or series of its capital stock; :

= the purchase of fractional interests in shares of PPL Corporation's or PPL Capital Funding’s capital stock -
pursuant to the conversion or exchange provisions of its capital stock or the security being converted or
exchanged, or in connection with the settlement of contracts entered into by PPL Corporatlon to sell shares
of its capital stock (“stock purchase contracts”);

« dividends or distributions paid or made in PPL Corporation's or PPL Capital Funding’s capital stock (or rights -
to acquire its capital stock), or repurchases, redemptions or acquisitions of capital stock in connection with
the issuance or exchange of capital stock (or of securities convertible into or exchangeable for shares of ItS
capital stock) and distributions in connection with the-settlement of stock purchase contracts;

. re‘demptions, exchanges or repurchases of, or with respect to, any rights outstanding under a shareholder
" rights plan or the declaration or payment thereunder of a dividend or distribution of or with respect to.rights in -
the future; .

* payments under any preferred trust securities, subordinated debentures or junior subordinated debentures,
or guarantees of the foregoing, in each case that rank equal in right of payment to the 2013 Notes or the -

- Subordinated Guarantees, so long as the amounts paid, the amounts set aside at such time for payment.of
such securities and guarantees on the immediately following regularly scheduled interest payment dates -
therefor and the amounts paid or set aside at such time for payment on the 2013 Notes on the immediately
following interest payment date for the 2013 Notes, are in the same proportion to the full payment to which
each series of such securities and guarantees (including the 2013 Notes) is then, or on such immediately
followmg regularly scheduled interest payment dates will be, entltled if paid in full;

» dividends or distributions by PPL Capital Funding on its capital stock to the extent owned by PPL



(,orporatlon and

. redemptrons purchases acquisitions or liquidation payments by PPL Caprtal Funding with respect toits:
- capital stock to the extent owned by PPL Corporation.

Subordination
Subordination of the_2013 Notes

The 2013 Notes are subordinate and junior in right of payment to all Senior Indebtedness of PPL Capital
Funding. No payment of the principal (including redemption payments) of, or interest or premium, if any, on the 2013
Notes may be made by PPL Capital Funding until all holders of Senior Indebtedness of PPL Capital Fundlng have been
paid, if any of the following occurs: :

« - certain events of bankruptcy, rnsolvency or reorganrzatron of PPL CaprtaI Fundrng,

. Aany Senior Indebtedness of PPL Capltal Funding is not paid-when due (after the explratlon of any appllcable
- grace penod) and that default continues without cure or waiver; or : : . o

e any other default has occurred and continues Wlthout cure or waiver (after the exprratron of any applicable
grace period) pursuant to which the holders of Senior Indebtedness of PPL CaprtaI Funding are permltted to
,accelerate the maturity of such Senior Indebtedness .

Subordmated Guarantees

PPL Corporatron fully and uncondrtronally guarantees the payment of pnncrpal of arid any interest and premrum
on the 2013 Notes, when due and payable (and subject to PPL Capital Funding’s right to defer interest payments as -
described above) whether at the stated maturity date, by declaration of acceleration, call for redemption or-otherwise,
in accordance with the terms of the 2013 Notes and the Subordinated Indenture. The Subordinated Guarantees will _
remain in effect until the entire principal of 'and interest and premium, if any, on the 2013 Notes has been pald in full or
- otherwise discharged in accordance with the provisions of the Subordinated Indenture : '

The Subordinated Guarantees are subordinate and junior in right of payment to all Senior Indebtedness of PPL
Corporation. No payment of the’ principal (including redemption payments) of, or interest or premium on, the 2013
Notes may be made by PPL Corporation under the Subordinated Guarantees until all holders of Senior Indebtedness of
PPL Corporatron have been paid, if any of the following occurs:

 certain events of bankruptcy, insolvency or reorganization of PPL Corporation;

. any Senior Indebtedness of PPL Corporation is not paid when due (after the expiration of any applrcable
grace period) and that default continues without cure or waiver; or

* any other default has occurred and continues without cure or waiver (after the expiration of any applicable' _
- grace period) pursuant to which the holders of Senior Indebtedness of PPL Corporation are permrtted to
- accelerate the maturity of such Senior Indebtedness. _—

Upon any distribution of assets of PPL Capital Funding or PPL Corporation, as the case ‘may be, to its creditors
in connection with any insolvency, bankruptcy or similar proceeding, all principal of, and premium, if any, and interest
due or to become due on all of its Senior Indebtedness must be paid in full before the holders of the 2013 Notes are
entitled to receive or retain any payment from such distribution.

“Senior Indebtedness,” when used with respect to PPL Capital Funding or PPL Corporation, is defined in the
Subordinated Indenture to include all of PPL Capital Funding’s or PPL Corporation’s obligations, as the case may be,
‘whether presently existing or from time to time hereafter incurred, created, assumed or existing, to pay prlncrpal
interest, premium, penalties, fees and any other payment in respect of any of the following:

* indebtedness for borrowed money, including, without limitation, such obligations as are evidenced by credit -
agreements, notes, debentures, bonds and similar instruments;

 PPL Capital Funding’s or PPL Corporation’s obligations under synthetic leases, finance leases and
capitalized leases; :

* PPL Capital Funding’s or PPL Corporation’s obligations for reimbursement under letters-of credit, banker’s
acceptances, security purchase facilities or similar facilities issued for PPL CapltaI Funding’s or PPL
Corporation’s account;

« anyof PPL Capital Funding’s or PPL Corporation’s other obligations with respect to derivative contracts
including commodity contracts, interest rate, commodity and currency swap agreements, forward contracts



and other similar agreements or arrangements; and

" » all obligations of others of the kinds described in the preceding categories which PPL Caprtal Funding or PPL
Corporatlon has assumed or guaranteed, :

other than
* trade obligations inCurred in the ordinary course of business, or

+ any such obllgatlon or guarantee that expressly provides that |t is not senior to or is equal in right of payment
to the 2013 Notes or the Subordinated Guarantees, as the case may be (including PPL Capital Funding’s
2007 Series A Junior Subordinated Notes due 2067, and PPL Corporation’s respective Subordlnated
Guarantees thereof).

The Subordlnated Indenture does not limit the aggregate amount of Senior Indebtedness that may be |ssued As
of December 31, 2019, PPL Capital Funding had approxrmately $3.6 billion principal-amount of indebtedness for -
borrowed money. constituting its Senior Indebtedness, and PPL Corporation had approximately $3.6 billion: prrnC|pal :
amount (on an tnconsolidated basis) of: obligations constituting its Senior Indebtedness (including guarantees of e
mdebtedness of PPL Capital Funding and certain of PPL Corporatron s other subsrdrarres) o

Pursuant to the subordination prowsrons of the Subordinated Indenture, any payment or distribution, Whether in
cash, securities or other property, which would otherwise (but for the subordination provisions) be payable or
deliverable i in. respect of the 2013 Notes by PPL Capital Funding-or PPL Corporation will instead be paid or delrvered
directly to the holders of such Senior lndebtedness of PPL Capital Funding or PPL Corporat|on (or their respectrve
. representative or Trustee) as the case may be, in accordance with the priorities then existing’ among such holders: until
all such Senior Indebtedness has been paid in full before any payment or distribution is made to the holders.of Notes.
In the event that; notwithstanding such subordination provisions; any payment or distribution of assets of any kindor
character is made on the 2013 Notes by PPL Capital Funding or PPL Corporation before all such Senior Indebtedness
is paid in full, the Trustee or the holders of Notes receiving such payment will be required to pay over such payment or
distribution to the holders of such Senior lndebtedness

The Subordinated Indenture provides that Senior Indebtedness will not be deemed to have been paid in fuII '
unless the holders thereof, as applicable, shall have received cash (or securities or other property satisfactory to such
holders) in full payment of such Senior Indebtedness then outstanding. Upon the payment in full of all such Senior
Indebtedness, the holders:of the 2013 Notes shall be subrogated to all the rights of any holders of such Senior
Indebtedness to receive any further payments or distributions of cash, property or securities of PPL Capital Funding of
PPL Corporation, as applicable, applicable to such Senior Indebtedness until the 2013 Notes shall have been paidin
full, and such payments or distributions of cash, property or securities received by the holders of the 2013 Notes, by
reason of such subrogation, which otherwise would be paid or distributed to the holders of such Senior Indebtedness,
~shall, as between PPL Capital Funding or PPL Corporation, as applicable, and its creditors other than the holders of
" Senior Indebtedness, on the one hand, and the holders of the 2013 Notes, on the other, be deemed to be a payment
on account of such Senior Indebtedness, and not on account of the 2013 Notes or the Subordinated Guarantees, as
the case may be. - '

The Subordlnated Indenture provides that no present or future holder of any Senior lndebtedness of PPL Capltal'
Funding or PPL Corporation, as the case may be, will be prejudiced in the right to enforce subordination of the
- . indebtedness under the Subordinated Indenture by any act or failure to act on the part of PPL Capital Funding.or PPL
Corporation, as applrcable : :

Events of Default

Each of the foIIowmg constitutes an “Event of Default” under the Subordinated Indenture with respect to the
2013 Notes:

« ' default in the payment of any interest on any 2013 Note within 30 days following the due date; provided that-
failure to pay interest during an Optional Deferral Period will not constitute an Event of Default; -

+ default in the payment of the principal or premium on any 2013 Note on its due date;

» PPL Corporation’s Subordinated Guarantees of the 2013 Notes cease to be effective (except in-accordance
with their terms), are found in any judicial proceeding to be unenforceable or invalid, or are denied or
disaffirmed (except in accordance with their terms); or

. PPL Corporation or PPL Capital Funding files for bankruptcy or certain other similar events in bankruptcy,
msolvency, recervershrp or reorganrzatron occur.



No Event of Default with respect to the 2013 Notes necessarily constitutes an Event of Default with respect to
the Subordinated Indenture Securltles of any other series issued under the Subordinatéd Indenture.

- Acceleration. Any One Serres If an Event of Default occurs and is continuing with respect to any one series of
Subordinated Indenture Securities, then either the Trustee or the holders of 25% in principal amount of the outstanding
Subordinated Indenture Securities of such series may declare the principal amount of all of the Subordinated indenture
Securities of such series immediately to be due and payable.

More Than One Series. If an Event of Default occurs and is continuing with respect to more than one series of
.Subordinated Indenture Securities, then either the Trustee or the holders of 25% of the aggregate principal amount of
the outstandlng Subordinated Indenture Securities of all such series, considered as one class, may make such
declaration of acceleration. Thus, if there is more than one series affected, the action by the holders of 25% of the
aggregate pr|nC|paI amount of the outstanding Subordinated Indenture Securities of any particular series will not,in .
itself, be suffrcrent to make a declaration of acceleration. :

Rescission. of Acceleration. After a declaratlon of acceleratron has been made and bhefore the Trustee has -
" obtained a judgment or decree for payment of the money due, such declaration and its consequences will be rescmded .
and annulled, if: : )

(B PPL Corporatlon or PPL Capltal Fundlng pays or deposns with the Trustee a sum suffrcrent to pay:

« all overdue interest;

« the principal of and any premrum which have become due otheanse than by such declaratlon of acceleratlon
and' |nterest thereon; '

. lnterest on overdue interest to the extent lawful; and -
« all amounts due to the Trustee nder the Subordinated Indenture; and

(2) all Events'otDefauIt other than the nonpayment of the principal which has become due solely by such
" declaration of acceleration, have been cured or waived as provided in the Subordinated Indenture. For more
rnformatlon asto walver of defaults, see “—Waiver of Default and of Compliance.”

Control by Holders; Limitations. Subject to the Subordinated Indenture, if an Event of Default (or certain other
defaults as discussed below), with respect to the Subordinated Indenture Securities of any one series occurs and is
continuing, the holders of a majority in prrnmpal amount of the outstanding Subordrnated Indenture Securrtres of that
‘series erI have the right to:

+ direct the time, method and place of conducting any proceedrng for any remedy available to the Trustee, or

* exercise any trust or power conferred on the Trustee with respect to the Subordinated Indenture Securities of
such series.

If an Event of Default (or certain'other defaults as discussed below) is continuing with respect to more than one
series of Subordinated Indenture Securities, the holders of a majority in aggregate principal amount of the outstanding
Subordinated Indenture Securities of all such series, considered as one class, will have the right to make such
+~direction, and not the holders of the Subordinated Indenture Securities of any one of such series.

These rights of holders to make direction are subject to the following limitations:

* the holders’ directions may not conflict with any law or the Subordinated Indenture; and

 the holders’ directions: may not involve the Trustee in personal I|ab|I|ty where the Trustee believes mdemnrty
is not adequate.

The Trustee may also take any other action it deems proper which is consistent with the holders’ direction. With
~ respect to Events of Default and other defaults in the performance of, or breach of, covenants in the Subordinated _
" Indenture that do not constitute Events of Default, if any such Event of Default or other default occurs and is continuing
after any applicable notice and/or cure period, then the Trustee may in its discretion (and subject to. the rrghts of the
holders to control remedies as described above and certain other conditions specified in the Subordinated Indenture)
bring such judicial proceedings as the Trustee 'shall deem appropriate or proper.

The Subordinated Indenture provides that no holder of any Subordinated Indenture Security will have any right -
to institute any proceeding, judicial or otherwise, with respect to the Subordinated Indenture for the appointment of a
receiver or for any other remedy thereunder unless:

+ that holder has previously given the Trustee written notice of a continuing Event of Default (or other default
under the Subordinated Indenture after any applicable notice and/or cure period);



~+ the holders of 25% in aggregate principal amount of the outstanding Subordinated Indenture Securities of all
affected series, considered as one class, have made written request to the Trustee to institute proceedings in
- respect of that Event of Default (or other default under the Subordinated indenture after any appllcable notice
and/or cure period); , ‘

 such holder or holders shall have offered the Trustee reasonable indemnity against costs and liabilities
mcurred in complying with such request

. for 60 days after receipt of such notlce the Trustee has failed to institute any such proceedlng, and

« no direction inconsistent with such request has been given to the: Trustee during such 60-day period by the
holders of a majority in aggregate principal amount of outstandrng Subordlnated Indenture Secuntles of all
affected series, considered asoneclass. "~~~ T~ T T 7 e

: Furthermore, no holder will be entitled to institute any such actlon if and to the extent that such actlon would
disturb or prejudlce the rights of other holders. .

However, each holder has an absolute and uncondltlonal rlght to receive payment when due and to bring-a surt
to enforce that right.

Notice of Default

The Trustee is. required to give the holders of the 2013 Notes notice of any default under the Subordmated .
Indenture to the extent required by the Trust Indenture Act, unless such default has been cured or waived; provided,
however, that in the case of a default in the performance of, or breach of, any covenant or warranty in the Subordrnated
Indenture (after any applicable notice and/or cure period) that does not result in an Event of Default, no such notice "

" shall be given until at least 90 days after the occurrence thereof. The Trust Indenture Act currently permits the Trustee

to withhold notices of default (except for certain payment defaults) if the Trustee in good falth determlnes the
Wlthholdlng of such notice to be in the interests of the holders.

PPL Capital Funding and PPL Corporatlon have agreed to furnish the Trustee with-an annual statément as to .
their compliance with the conditions and covenants in the Subordinated Indenture.

Waiver of Default and of Compliance ‘

The holders of a majority in aggregate principal amount of the outstanding Notes may waive, on behalf of the
holders of all outstanding Notes, any past default under the Subordinated Indenture, except a defadilt in' the payment of
principal, premium or interest, or with respect to compliance with-certain provisions of the Subordinated Indenture that
cannot be amended without the consent of the holder of each outstanding Subordinated Indenture- Securlty

Complrance with certain covenants in the Subordinated Indenture or otherwise provided with respect to
Subordinated Indenture ‘Securities may be waived by the holders of a majority in aggregate principal amount of the
affected Subordlnated Indenture Securltres considered as one class. :

Consolidation, Merger and Conveyance of Assets as an Entirety; No Fmancral Covenants

Subiject to the provisions described in the next paragraph, each of PPL Capital Funding and PPL Corporation
has agreed in the Subordinated Indenture to preserve its corporate existence.

PPL Capital Funding and PPL Corporation have each also agreed not to consolidate with or merge into any
~ other entity or convey, transfer or lease its properties and assets substantially as an entirety to any entity uniess: -

« the entity formed by such consolidation or into which PPL Capital Funding or PPL Corporation, as the case
may be, is merged or the entity which acquires or which leases its property and assets substantially as an
entirety is a corporation or limited liability company organized and existing under the laws of the United
States of America or any State thereof or the District of Columbia, and expressly assumes, by supplemental
indenture, the due and punctual payment of the principal, premium and interest on all the outstanding Notes
and the performance of all of its covenants under the Subordinated Indenture, and :

* immediately after glvmg effect to such transactions, no Event of Default (or other default under the
Subordinated Indenture after any applicable notice and/or cure period), and no event which after notice -or
lapse of tlme or both would become an Event of Default (or such other default), will have occurred and be
continuing. : '

The Subordlnated‘ Indenture does not prevent or restrict:

« any consolidation or merger after the consummation of which PPL Capital Funding or PPL Corporation wduld‘
be the surviving or resulting entity;



"« _.any consolidation of PPL Capital Funding with PPL Corporation or any other entity all of the outstanding
voting securities of which are owned, directly or indirectly, by PPL Corporation; or any merger of any such
entity into any other of such entities; or any conveyance or other transfer, or lease, or. properties by any
thereof to any other thereof;

e any conveyance or other transfer, or lease, of any part of the properties of PPL Capital Funding or PPL’
Corporation which does not constitute the entirety, or substantially the entirety, thereof; or

+ the approval by PPL Capital Funding or PPL Corporation of, or the consent by PPL Capital Funding or PPL.
Corporation to, any consolidation or merger to which any direct or indirect subsidiary or affiliate of PPL
Capital Funding-or PPL Corporation, as the case requires, may be a party or any- conveyance transfer or

- lease by any such subS|d|ary or affiliate of any of its assets:.

Modification of Subordlnated Indenture

Without Holder Consent Without the consent of any holders of Subordinated Indenture Secunties PPL Caprtal

Fundrng, PPL Corporation and the Trustee may enter into one or more supplemental mdentures for any of the foIIowrng o

* purposes:

e to evidence the succession of another entity to PPL Capital Funding or PPL Corporation;

« " to add one or more covenants or other provisions for the benefit of the holders of all or any series or tranche:
of Subordinated Indenture Secunties or to surrender any right or power conferred upon PPL Capital Funding
or PPL Corporation; v ‘

+ to add any additional Events of Default for all or any series.of Subordinated Indenture Securities;

» to change or eliminate any provision of the Subordinated Indenture or to add any nevv' provision to the
Subordinated Indenture that does not adversely affect the interests of the holders;

« . to provide security for the Subordinated Indenture Securities of any series;

= to establish the form or terms of Subordinated Indenture Securrtles of any series or tranche as permrtted by
. the Subordinated Indenture; :

-+ to provide for the issuance of bearer securities;
. to evidence and provide for the acceptance of appointment of a separate or successor TruStee'

 to provide for the procedures requrred to permlt the utilization of a noncertificated system of registration for
‘any series or tranche of Indenture Securities;

. to change any place or places where:
« principal, premium and interest may be payable, |
» Subordinated Indenture Securities may be surrendered for transfer or exchange, and
 notices and demands to or upon PPL Capital Funding or PPL Corporation may be served; or

« to cure any ambiguity, defect or inconsistency or to make any other changes that do not adversely affect the
" interests of the holders in any material respect;

provided that PPL Capital Funding and PPL Corporation will not enter into any supplemental indenture with the Trustee.
to add any additional Event of Defauit with respect to the 2013 Notes without the consent of the holders of at léast a
majority in aggregate principal amount of outstanding Notes. ’

If the Trust Indenture Act is amended so as to require changes to the Subordinated Indenture or so as to permit-
changes to, or the elimination of, provisions which, at the date of the Subordinated Indenture or at any time thereafter,
were required by the Trust Indenture Act to be contained in the Subordinated Indenture, the Subordinated Indenture will
be deemed to have been amended so as to conform to such amendment or to effect such changes or elimination, and
PPL Capltal Funding, PPL Corporation and the Trustee may, without the consent of any holders, enter into one or more
supplemental indentures to effect or evidence such amendment. ' :

With Holder Consent. Except as provided above, the consent of the holders of at least a majority in aggregate
principal amount of the Subordinated Indenture Securities of all outstanding series, considered as one class, is
generally required for the purpose of adding to, changing or eliminating any of the provisions of the Subordinated



" Indenture pursuant to a supplemental indenture. However, if less than all of the series of outstanding Subordinated
Indenture Securities are directly affected by a proposed supplemental indenture, then such proposal only requires the
consent of the holders of a majority in aggregate principal amount of the outstanding Subordinated Indenture Securities
of all directly affected series, considered as one class. Moreover, if the Indenture Securities of any series have been
issued in more than one tranche and if the proposed supplemental indenture directly affects the rights of the holders of
Subordinated Indenture Securities of one or more, but less than all, of such tranches, then such proposal only requires
the consent of the holders of a majority in aggregate principal amount of the outstandrng Subordinated Indenture

- Securities of all directly affected tranches, considered as one class.

However, no amendment or modification may, without the consent of the holder of each outstanding
Subordinated Indenture Security directly affected thereby,

+ _change the stated maturity date of the principal or interest on_any Subgrdinated Indenture Securlty (other o

"~ 'than pursuant to the terms thereof and, in the case of the 2013 Notes, as described above under "Optron to
Defer Interest Payments”), or reduce the principal amount, interest or premium payable or change the. o
currency in which any Subordinated Indenture Security is payable or impair the rlght to bring suit to enforce
any payment; :

+ reduce the percentages of holders whose consent is requrred for any supplemental indenture or waiver or. '
reduce the requirements for quorum andvoting under the Subordrnated Indenture: or:

~+  modify certain of the provisions in the Subordinated Indenture relating to supplemental indentures and -
waivers of certarn covenants and past defaults. :

‘ A supplemental indenture which changes or eliminates any provrsron of the Subordrnated Indenture expressly
. “included solely for the benefit of holders of Subordinated Indenture Securities of one or more partrcular series or
_tranches will be deemed not to affect the rights under the Subordrnated Indenture of the holders of Subordinated
. lndenture Securities-of any other series or tranche. - :

- PPL Capital Funding will be entitled to set any day as a record date for the purpose of determining the holders of -
outstanding Subordinated Indenture Securities of any series entitled to give or take any demand, direction, consent or
.other action under the Subordinated Indenture, in the manner and subject to the limitations-provided in the '
‘Subordinated Indenture. In certain circumstances, the Trustee also will be entitled to set a record date for action by
holders. If such a record date is set for any action to be taken by holders of particular Subordinated Indenture
Securities, such action may be taken only by persons who are holders of such Subordinated Indenture Securities at the
close of business on the record date.

The Subordinated Indenture provides that certain Subordinated Indenture Securities, including those fo_r which
payment or redemption money has been deposited or set aside in trust as described under “Satisfaction and
Discharge” below, will not be deemed to be “outstanding” in determining whether the holders of the requisite principal
amount of the outstanding Subordinated Indenture Securities have given or taken any demand, direction, consent or
other action under the Subordinated Indenture as of any date, or are present at a meeting of holders for quorum
purposes.

Satisfaction and Discharge

Any Subordinated Indenture Securities or any portion will be deemed to have been paid for purposes of the
Subordinated Indenture, and at PPL Capital Funding’s election, the entire indebtedness of PPL Capital Funding and
PPL Corporation will be satisfied and discharged, if there shall have been irrevocably deposrted with the Trustee or any
paying agent (other than PPL Capital Funding or PPL Corporation), in trust: :

« money sufficient,

* inthe case of a deposit made prior to the maturity of such Subordinated Indenture Securities,
nonredeemable Government Obligations (as defined in the Subordinated Indenture).sufficient, or

= acombination of items listed in the preceding two bullet points, which in total are sufficient,
to pay when due the principal of, and any premium, and interest due and to become due on such Subordrnated

- Indenture Securities or portions thereof on and prior to the maturity thereof.

- The Subordinated Indenture will be deemed satisfied and discharged when no Subordinated Indenture
~ Securities remain outstanding and when all other sums payable by PPL Capital Funding or PPL Corporation. have been
‘paid under the Subordrnated Indenture.

All moneys deposrted with the Trustee or any paying agent, or then held by PPL Caprtal Funding, in trust for the
payment of principal, premium or interest on Subordinated Indenture Securities which remain unclaimed at the end of



two years after payments have become due will be paid to or upon the order of PPL Capital Funding. Thereafter, the
holder of such Subordmated Indenture Secunty may look only to PPL Capital Funding and PPL Corporation for
payment. : :

Agreement by Holders to Certain Tax Treatment

Each holder of the 2013 Notes will, by acceptlng the 2013 Notes or a beneficial mterest therein, be deemed to
have agreed that the holder intends that the 2013 Notes constitute debt and will treat the 2013 Notes as debt for United
States federal, state and local tax purposes.

| Resignation and Removal of the Trustee; Deemed Resignation

The Trustee may re3|gn at any time by glvmg written notice to PPL Capltal Fundlng and PPL Corporatlon

. The Trustee may also be removed by act of the holders of a ma]orlty in pnncrpal amount of the then outstandlng‘
Subordlnated Indenture Securities of any series.

3 No resignation: or removal of the Trustee and no appointment of a successor Trustee will become effective until
"™ the acceptance of appomtment by a successor Trustee in accordance Wlth the requirements of the Subordinated - -
Indenture. ‘

o Under certaln crrcumstances PPL Capltal Funding may appomt a successor Trustee and |f the successor.
- - accepts, the Trustee will be deemed to have resigned.

R , Notlces

. Notices to holders of the 2013 Notes W|II be glven by mail to the addresses of the holders as they may appear in
.the secunty register. : ,

" Title

PPL Capital Funding, PPL Corporation, the Trustee, and any agent of PPL Capital Funding, PPL Corporatlon or
the Trustee, will treat the person or entity in whose name Notes are registered as the absolute owner of those Notes: -
- (whether or not the 2013 Notes may be overdue) for the purpose of making payments and for all other purposes
irrespective of notice to the contrary.

Governing Law

The Subordinated Indenture and the 2013 Notes provide that they are governed by and construed in accordance
with the laws of the State of New York, except to the extent the Trust Indenture Act shall be applicable. =

Regarding the Trustee

The Trustee is The Bank of New York Mellon (“BNYM"). In addition to acting as Trustee, BNYM also maintains
various banking and trust relationships with PPL Capital Funding and PPL Corporation and some of their affiliates.

Book -Entry Only Issuance

. The 2013 Notes settled through DTC. The 2013 Notes are represented by one or more global certificates and

" registered in the name of Cede & Co., DTC's nominee. Upon the initial issuance of the 2013 Notes, DTC or its nominee
initvial'ly credited, on its book-entry registration and transfer system, the principal amount of the 2013 Notes represented
by such global securities to the accounts of institutions that have an account with DTC or its participants. The accounts
so credited were designated by the underwriters. Ownership of beneficial interests in the global securities is limited to
participants or persons that may hold interests through participants. The global certificates were deposited with the
Trustee as custodian for DTC. : :

_ Investors may hold interests in a global security through DTC, Clearstream Banking, société anonyme
(“Clearstream”), or Euroclear Bank S.A./N.V., as operator of the Euroclear System (“Euroclear”), directly if they are

- participants in such systems, or indirectly through organizations which are participants in such systems. Clearstream
and Euroclear will hold interests on behalf of their participants through customers’ securities accounts in Clearstream’s
and Euroclear’s names on the books of their respective depositaries, WhICh in turn will hold such interests in customers’
securities accounts in the depositaries’ names on DTC’s books.

' The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities
.in certificated form. These laws may impair the ability to transfer beneficial mterests in the 2013 Notes solong asthe
2013 Notes are represented by global security certificates.

DTC. DTC is a clearing corporation within the meaning of the New York Unlform Commercial Code and a
CIearlng agency registered under Section 17A of the Exchange Act. DTC holds securities for its participants. DTC also



facilitates the post-trade settlement of securities transactions among its participants through electronic computerized
book-entry transfers and pledges in the participants’ accounts. This eliminates the need for physical movement of
securities certificates. The participants include securities brokers and dealérs, banks, trust companies, clearing
~“corporations and certain other organizations. DTC is a wholly owned subsrdlary of The Depository Trust & Clearing
_ Corporation (‘DTCC"). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed

- Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its
regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities
. brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial
relatronshrp with a Direct Partlcrpant either directly or |nd|rectly The rules that apply to DTC and those using its system
are on file with the SEC

Purchases of the 2013 Notes within the DTC system must be made through partrcrpants who will receive a_

~ credit for the 2013 Noteson DTC's records. The beneficial ownershipinterest of each purchaser will be recorded-on- the-
,approprlate participant’s records. Beneficial owners will not receive written confirmation from DTC of their purchases,

" but beneficial owners should receive written confrrmatrons of the transactions, as well as periodic statements of their

Holdings, from the partlcrpants through whom they purchased Notes. Transfers of ownership in the 2013 Notes are to

- be accomplished by entriées made on the books of the participants acting on behalf of beneficial owners. Beneficial

. owners will not recerve certlflcates for their Notes, .except if use of the book-entry system for the 2013 Notes is
S dlscontrnued

To facilitate subsequent transfers, all Notes deposited by partrupants with DTC are reglstered in the name of

- DTC's nominee, Cede & Co. The deposit of the 2013 Notes with DTC and their régistration in the name of Cede & Co.

o Eeffects no change.in. benef|C|aI ownership. DTC has no knowledge of the actual beneficial owners of the 2013 Notes.

. j},-:DTC s records reflect onIy the identity of the participants to whose accounts such Notes are credlted These

'.part|C|pants may or may not be the beneficial owners. Participants will remain responsiblé for keeping account of their -
) holdrngs on behalf of their customers.

, Conveyance of notices and .other communications by DTC to partlcrpants and by partrcrpants to beneficial
..owners, will be governed by arrangements among them, subject to any statutory or regulatory requirements as may be -
" in'effect from time to time. Beneficial owners of Notes may wish to take certain steps to augment transmission to them
" of notices of significant events with respect to the 2013 Notes, such as redemptlons tenders, defaults and proposed

amendments to the Subordinated Indenture. Beneficial owners of the 2013 Notes may wish to ascertain that the
nominee holding the 2013 Notes has agreed to obtain and transmit notices to the benefrmal owners. :

Redemptron notlces will be sentto Cede & Co., as reglstered holder of the 2013 Notes. If less than all of the
2013 Notes are- belng redeemed, DTC’s practice is to determine by lot the amount of Notes of each participant to be
‘redeemed: . :

. Neither DTC nor Cede & Co. will itself consent or vote with respect to Notes, unless authorized by a participant
" in accordance with DTC's procedures. Under its usual procedures, DTC would mail an omnibus proxy to PPL Capital
Funding as soon as possible after the record date. The omnibus proxy assigns the consenting or voting rights of Cede
& Co. to those participants to whose accounts the 2013 Notes are credited on the record date. PPL Cap'ital Funding
and PPL Corporatlon believe that these arrangements will enable the beneficial owners to exercise rights equivalent i in
substance to the rights that can be directly exercised by a registered holder of the 2013 Notes.

Payments of redemption proceeds, principal of, and interest on the 2013 Notes will be made to Cede & Co., or
such ‘other nominee as may be requested by DTC. DTC'’s practice is to credit participants’ accounts upon DTC’s recelpt
of funds and corresponding detail information from PPL Capital Funding or its agent, on the payment date in
accordance with their respective holdings shown on DTC's records. Payments by participants to beneficial owners will
be governed by standing instructions and customary practices. Payments will be the responsibility of participants and
not of DTC, the Trustee, PPL Capital Funding or PPL Corporation, subject to any statutory or regulatory requirements

“as may be in effect from time to time. Payment of redemption proceeds, principal and interest to Cede & Co. (or such
other nominee as may be requested by DTC) is the responsibility of PPL Capital Funding. Disbursement of payments
to:participants is the responS|b|l|ty of DTC, and disbursement of payments to the’ benef|C|aI owners is the responsrblllty
of participants.

Except as provided in the prospectus supplement relating to the 2013 Notes, a benefrmal owner will not be
entltled 1o receive physical delivery of the 2013 Notes. Accordingly, each beneflcral owner must rely on the procedures
of DTC to exercise any rights under the 2013 Notes. : :

, DTC may discontinue providing its services as securities depositary with respect to the 2013 Notes at any time
by giving reasonable notice to PPL Capital Funding. In the event no successor securities depositary is obtained,

- certificates for the 2013 Notes will be printed and delivered. PPL Capital Funding and PPL Corporation may decide to
replace DTC or any successor depositary. Additionally, subject to the procedures of DTC, PPL Capital Funding and
PPL Corporation may decide to discontinue use of the system of book-entry transfers through DTC (or a successor



depositary) with respect to some or all of the 2013 Notes. In that event, certificates for such Notes will be printed and
delivered. If certificates for Notes are printed and delivered,

» the 2013 Notes will be issued in fuliy registered form without coupons;

« a holder of certificated Notes would be able to exchange those Notes, without charge, for an equal aggregate
principal amount of Notes of the same series, having the same issue date and with identical terms and
provisions; and

+ aholder of certificated Notes would be able to transfer those Notes without cost to another holder, other than
for appllcable stamp taxes or other governmental charges.

However, PPL Capital Funding shall not be required to make transfers or exchanges of certificated Notes for a
" period of 15 days next preceding any notice identifying Notes to be redeemed, and PPL Capital Funding shall not be"
required to make transfers or exchanges of any certificated Notes designated in whole or in part for redemption, except
the unredeemed portion of any 2013 Note being redeemed in part.

" Clearstream. Clearstream is incorporated under the laws of Luxembourg as a professional depositary.
Clearstream holds securities for its participating organizations (“Clearstream Participants”) and facilitates the clearance
-and settlement of securities transactions between Clearstream Participants through electronic book-entry changes in ~
- accounts of Clearstream Participants, thereby eliminating the need for physical movement of certificates. Clearstream
provides.to Clearstream Participants, among other things, services for.safekeeping, administration, clearance and
- settlement of internationally traded securities and securities lending and borrowing. Clearstream interfaces with
domestic markets in several countries. As a registered bank in Luxembourg, Clearstream is subject to regulation by the
Luxembourg Commission for the Supervision of the Financial Sector, also known as Commission de Surveillance du
- Secteur Financier. Clearstream Participants are recognized financial institutions around the world, including
underwriters, securities brokers and dealers, banks, trust companies, clearing corporations and certain other -
organizations and may include the underwriters. Indirect access to Clearstream is also available to others such as
banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a Clearstream
. Part|C|pant either dlrectly or indirectly.

Distributions with’ respect to interests in the 2013 Notes held benefnmally through Clearstream will be credlted to
cash accounts of Clearstream Participants in accordance with Clearstream’s rules and procedures, to the extent
received by DTC for Clearstream.

Euroclear. Euroclear was created in 1968 to hold securities for participants of Euroclear (“Euroclear
Participants”) and to clear and settle transactions between Euroclear Participants through simultaneous electronic
book-entry delivery against payment, thereby eliminating the need for physical movement of certificates and any risk
from lack-of simultaneous transfers of securities and cash. Euroclear provides various other services, including
securities lending and borrowing and interfaces with domestic markets in several countries. Euroclear is operated by
Euroclear Bank S.A./N.V. (“Euroclear Operator”). All operations are conducted by the Euroclear Operator, and all
Euroclear securities clearance accounts and Euroclear cash accounts are accounts with the Euroclear Operator.
Euroclear Participants include banks (including central banks), securities brokers and dealers and other professional
financial intermediaries and may include the underwriters. Indirect access to Euroclear is also available to other firms
that clear through or maintain a custodial relationship with a Euroclear Participant, either directly or indirectly. Securities
clearance accounts and cash accounts with the Euroclear Operator are governed by the terms and conditions
governing use of Euroclear and the related operating procedures of Euroclear, and applicable Belgian law, which are
referred to collectively as the Terms and Conditions. The Terms and Conditions govern transfers of securities and cash
within Euroclear, withdrawals of securities and cash from Euroclear, and receipts of payments with respect to securities
in Euroclear. All securities in Euroclear are held on a fungible basis without attribution of specific certificates to specific
securities clearance accounts. The Euroclear Operator acts under the Terms and Conditions only on behalf of
Euroclear Participants and has no records of or relationship with persons holding through Euroclear Participants.

Investors that acquire, hold and transfer interests in the 2013 Notes by book-entry through accounts with
Euroclear or any other securities intermediary are subject to the laws and contractual provisions governing their
relationship with their intermediary, as well as the laws and contractual provisions governing the relationship between
such an intermediary and each other intermediary, if any, standing between themselves and the global securities.

Global-Clearance and Settlement Procedures. Initial settlement for the 2013 Notes was made in immediately
available funds. Secondary market trading between DTC participants will occur in the ordinary way in accordance with
DTC's rules and will be settled in immediately available funds using DTC’s same-day funds settlement system.
Secondary market trading between Clearstream Participants and/or Euroclear Participants will occur in the ordinary
way in accordance with the applicable rules and operating procedures of Clearstream and Euroclear, as applicable.



Cross-market transfers between persons holding directly or indirectly through DTC on the one hand, and directly
or indirectly through Clearstream Participants or Euroclear Participants, on the other, will be effected through DTC in
accordance with DTC’s rules; however, such cross-market transactions will require delivery of instructions to
Clearstream and Euroclear, as applicable, by the counterparty in such system in accordance with its rules and
procedures and within its established deadlines, in European time.

Because of time-zone differences, credits of the 2013 Notes received in Clearstream or Euraclear as a result of
a transaction with a DTC participant will be made during subsequent securities settlement processing and dated the
business day following the DTC settlement date. Such credits or any transactions in the 2013 Notes settled during such
processing will be reported to the relevant Clearstream Participant or Euroclear Participants on stch following business
day. Cash received in Clearstream or Euroclear as a result of sales of the 2013 Notes by or through a Clearstream
Participant or a Euroclear Participant to a DTC participant will be received with value on the DTC settiement date but
will be available in‘the relevant Clearstream or Euroclear cash account only-as of the business day following settlement
in DTC.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate
transfers of the interests in the global 2013 Notes certificates among participants of DTC, Clearstream and Euroclear,
DTC, Clearstream and Euroclear are under no obligation to perform or continue to perform such procedures and such
-procedures may be changed or discontinued at any time. Neither PPL Corporation nor PPL Capital Funding will have -
any responsibility for the performance by DTC, Clearstream and Euroclear or their direct participants or indirect
participants under the rules and procedures governing DTC, Clearstream or Euroclear, as the case may be.

The information in this section concerning DTC, DTC's book-entry system, Clearstream, Clearstream’s book-
entry system, Euroclear and Euroclear’s book-entry system has been obtained from sources that PPL Capital Funding
and PPL Corporation believe to be reliable. Neither PPL Capital Funding nor PPL Corporation take any responsibility
for the accuracy of this information. '



Exhibit 4(tt) -

DESCRIPTION OF THE REGISTRANT’'S SECURITIES
REGISTERED PURSUANT TO SECTION 12 OF THE
SECURITIES EXCHANGE ACT OF 1934

PPL Electric Utilities Corporation’s common stock (the “Common Stock”) is registered under Section 12 of the .

~ Securities Exchange-Act of 1934, as amended.

Common Stock

-- ... The foIlowrng description of PPL Electric Utilities Corporation’s.common stock and the related provisions of its

‘Amended and Restated Articles of Incorporation and Bylaws are summaries and are qualified by reference to its
, Amended and Restated Articles of Incorporation and Bylaws, which have been previously filed with the Securities and -

Exchange Commission. (“SEC”) and rncorporated by reference as exhibits to this registration statement as well as to

. applicable Pennsylvanla law.

General. PPL Electrrc Utilities Corporatlon (the "Company") is authorlzed to issue up to 190, 629 936 shares, of .
which 170,000,000 shares are shares of Common Stock, without nominal or par value (the “Common Stock”). PPL

" Corporation, the Company’s parent, owns and holds all 170,000,000 shares of the Company’s outstanding Common

Stock. The Board of Directors has the full authority permrtted by law to divide the authorized and unissued shares into .-

- classes or series, or both, and to determine for any such class or series its designation and the number of shares of the

class or_ series and the votrng rrghts preferences limitations and special rlghts if any, of the shares of the class or

.series. There are no shares of preferred stock outstandrng

Dividends. Subject to the restrictions referred to below and to the preferential rights of any preferred stock, _
dividends on the Common Stock will' be paid if, when and as determined by the board of directors of the Company out -
of funds legally available for this purpose. The Company is subject to Section 305(a) of the Federal Power Act, which '
makes it unlawful for a public utility to make or pay a dividend from any funds “properly included in capital account.”
The meaning of this limitation has not been clarified under the Federal Power Act. The Company believes, however,
that this statutory restriction, as applied to its circumstances, would not be construed or applied by the Federal Energy
Regulatory Commission to prohibit the payment from retained earnings of dividends that are not excessive and are for
lawful and Iegrtrmate business purposes

Voting R/ghts Holders of the Companys Common Stock are entitled to one vote per. share on aII matters
presented to shareholders. Except as otherwise provided in the Articles of Incorporation, Bylaws or the Pennsylvanla
Business Corporation Law, whenever any corporate action is to be taken by vote of the shareholders, it shall be
authorized upon receiving the affirmative vote of a majority of the votes cast by all shareholders entitled to vote thereon
and, if any shareholders are entitled to vote thereon as a class, upon recervrng the affirmative vote of a majority of the
votes cast by the shareholders entitled to vote as a class.

In the election of directors, each shareholder entitled to vote shall have the right to multiply the number of votes
to which hé may be entitled by the total number of directors to be elected in the same election by the holders of the

-class of shares of which his shares are a part, and he may cast the whole number of such votes for one candidate or

he.may distribute them among any two or more candidates. The Company’s Bylaws provide that the number of
directors shall be fixed from time to time by resolution of the board of directors. Each director holds office until the
expiration of the term for which he or she was selected and until a successor shall have been elected and qualified or
until his or her earlier death, resignation or removal. Any director may be removed from office by vote of shareholders
only upon the affirmative-vote of the shareholders entitled to cast at least two-thirds of the votes which all shareholders
would be entitled to cast at any annual election of directors and upon any additional vote of shareholders that may be
required by law.

The Company's Bylaws also provide for certain notice requirements.for shareholder nominations and proposals
at annual and special meetings.

Liquidation Rights. After satisfaction of the preferential liquidation rights of any preferred stock, the holders of
Common Stock are erititled to receive all further dividends and shares upon liquidation, dissolution, W|nd|ng up or

~distribution.

Preemptive and Other Rights. The holders of Common Stock do not have preemptive rights as to additional
issues of Common Stock or conversion rights. The shares of Common Stock-are not subject to redemption or to any -
further calls or assessments and are not entitled to the benefit of any sinking fund provisions.
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THIS AMENDED AND RESTATED TRUST DEED is made on 12 August 2019

BETWEEN:

ey

®

WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC, WESTERN POWER DISTRIBUTION (SOUTH WALES)
PLC, WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC and WESTERN POWER DISTRIBUTION (WEST
MIDLANDS) PLC (each an “Issuer” and together the “Issuers™); and

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (the “Note Trustee”, which expression, where the context so admits,
includes any other trustee or the trustees for the time being of this Trust Deed). ‘

'WHEREAS:

*)

® -

©

D)

(E)

The Issuers have established a note programme pursuant to which the Issuers per&se to issue from time to time euro medium term

‘notes in an aggregate nominal amount outstanding at any one time not exceeding the Programme Limit in accordance with the Dealer

Agreement (the “Programme”). Notes issued by. each Issuer are obligations solely of that Issuer (the “Relevant Issuer”) and are

. without any recourse whatsoever to any other Issuer.

The Issuers have made applications to the United Kingdom Financial Conduct Aufhority (the “FCA”) for Notes issued under the
Programme to be to be-admitted to listing on the Official List of the FCAand to trading on the Regulated Market of the London Stock

- _- Exchange plc. The Regulated Market of the London Stock Exchange plc is a regulated market for the purposes of Directive 2014/65/EU

"on markets in financial instruments, as amended or superseded (“MIFID”). The Notes may be admitted to trading on other regulated
‘markets (as defined in MIFID). Notes may also be issued on the basis that they will not be admitted-to listing, trading-and/or quotation

by any competent authority, stock exchange and/or quotatlon systemn or that they will be admitted to hstmg, trading and/or quotauon on

- such unregulated markets as may be agreed with the Relevant Issuer (“Exempt Notes”).

In connection with the Programmie, the Issuers have prepared a prospectus dated 12 August 2019. The Prospectus has been approved by

-the FCA as competent authority under Regulation (EU) 2017/1129, as amended or superseded (the “Prospectus Regulation”). The
/FCA has neither approved nor reviewed the information contained in the Prospectus in.connection with the Exempt Notes.

Notice of the aggregate nominal amount of the Notes, interest (if any) payable in respect of the Notes, and the issue price of the Notes

. and certain other information which is applicable to each Tranche (as defined below) of the Notes will (other than in the case of Exempt

Notes) be set out in a separate document containing the final terms for that Tranche (the “Final Terms”). In the case of Exempt Notes,
notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of the Notes, and the issue price of the Notes and
certain other information Wthh is applicable to each Tranche will be set -out in a pricing supplement document (the “Prlcmg
Supplement”) .

In connecnon with the Programme, Western Power Distribution (South Wales) plc, Western Power Distribution (South West) plc,
Western Power Distribution (East Midlands) plc and Western Power Distribution (West Midlands) plc and the Note Trustee entered into

. an amended and restated trust deed dated 14 August 2018 (the “Original Trust Deed”). The Issuers and the Note Trustee wish fo
~ amend and restate the Original Trust Deed.



® The Original Trust Deed shall be amended and restated on the terms of this Trust Deed. Except as provided below, any Notes issued on
or after the date of this Trust Deed shall be issued pursuant to this Trust Deed. This does not affect any Notes issued prior to the date of
this Trust Deed or any Notes issued on or after the date of this Trust Deed so as to be consolidated and form a single Series issued prior
to the date of this Trust Deed. Subject to such amendment and restatement, the Original Trust Deed shall continue in full force and
effect. The Original Trust Deed as amended by this Amended and Restated Trust Deed is referred to herein as the “Trust Deed”. -

(G)  The Note Trustee has agreed to act as trustee of this Trust Deed on the following tefms and conditions.
. THIS DEED WITNESSES AND IT IS DECLARED as follows:

1. . INTERPRETATION

.. 1.1-—-Definitions o . A . .

- “In this Trust Deed:

“Agency Agreement” means the amended and restated agency agreement relating to-the Programme dated 10 September 2013 between
* . the Issuers, the Note Trustee, the Issuing and Payrng Agent and the other agents mentioned in 1t :

~ “Agents” means the Issuing and Paying Agent, the Paylng Agents, the Calculation Agent, the Registrar, the Transfer Agents or any of
them. '

) “Applicable Law” means any law or regulation including, but not limited to (a) any statute or regulation, (b) any rule or practice of any
authority by which the Relevant Issuer is bound or with which it is accustomed to comply, (c)-any agreement between any authorities
and'(d) any customary agreement between any authority and any party.

- “Bearer Note” means a Note that is in bearer form,- and includes any replacement Bearer Note issued pursuant ta the Condmons and
any temporary Global Note or permanent Global Note. -

““Calculation Agent” means, in relation to the Notes of any Series, the person named as such in the Conditions or any Successor
Calculatlon Agent. ‘

i “Certrﬁcate” means a registered certificate representing -one or more Registered Notes of the same Series and, save as’ provided in the
Conditions, comprising the entire holding by a Noteholder of his Registered Notes of that Series and, save in the case of Global
_ Certlfrcates, being substantially in the form set out in Schedule 3.

“CGN” means a temporary Global Note in the form set out in Part 1 of Schedule 1 (Form of CGN Temporaty Global Note) or a
permanent Global Note in the form set out in Part 2 of Schedule 1 (Form of CGN Permanent Global Note).

" “Clearstream, Luxembourg” means Clearstream Banking S.A.

-“Common Safekeeper” means, in relation to a Series where the relevant Global Note is a NGN or the relevant Global Certificate i is
held under the NSS, the common safekeeper for Euroclear and Clearstream, Luxembourg appointed in respect of such Notes.

' "‘Conditions” means in respect of the Notes of each Series, the terms and conditions applicable thereto which shall be substantially in
the form set out in Schedule 4 (Terms and Conditions of the Notes) or in such other form as may be agreed between the Relevant Issuer,
the Issuing and .



Paying Agent, the Note Trustee and the Relevant Dealer as modified, with respect to any Notes represented by a Global Certificate or a
Global Note, by the provisions of such Global Certificate or Global Note, and shall incorporate any additional provisions forming part
of such terms and conditions set out in Part A of the Final Terms relating to the Notes of that Series and shall be endorsed on the
Definitive Notes and any reference to a particularly numbered Condition shall be construed accordingly.

“Contractual Currency” means, in relation to any payment obligation of any Note, the currency in which that payment obligation is
expressed and, in relation to Clause 11 (Provisions supplemental to the Trustee Act 1925 and the Trustee Act 2000), pounds sterling or
such other currency as may be agreed between the Relevant Issuer and the Note Trustee from time to time.

“Coupons” means the bearer coupons relating to interest bearing Bearer Notes or, as the context may require, a specific number of
them and includes any replacement Coupons issued pursuant to the Conditions.

“Dealer Agreement” means the amended and restated-Dealer Agreement rélating to the Programme dated 12 August 2019 between the
: Issuers NatWest Markets Plc and the other dealers and arrangers named in it.

: “Defmmve Note” means a Bearer Note in definitive form hav1ng, where appropriate, Coupons and/or a Talon attached on 1ssue and,
unless the context réquires otherwise, means a Certificate (other than a Global Cernfrcate) and includes any replacement Note or
'Certlﬁcate issued pursuant to the Conditions. :

“Euroclear” means Euroclear Bank SA/NV.

“Eurosystem—ellglble NGN” means a NGN which is 1ntended to be held in a manner whrch would allow Eurosystem eligibility, as
~ stated in the applicable Final Terms. : . .

: .“Event of Default” means an. event described in Condrtlon 12 (Events of Default) of the Conditions that, 1f S0 requ1red by that
. Condmon has been cemﬁed by the Note Trustee to be, in its opinion, matenally pre]ud1c1a1 to the 1nterests of the Noteholders

_“Extraordmary Resolution” has the meaning set out in Schedule 7 (Provisions for Meetings of Noteholders).

“Flnal Terms” means, iri relation to a Tranche, the Final Terms issued specifying the relevant issue details of such Tranche,
"substantlally in the form of Schedule C (Form of Final Terms) to the Dealer Agreement.

"‘FSMA” means the F1nanc1a1 Services and Markets Act 2000.

“Global Certificate” means a Certificate substantially in the form set out in Part 5 of Schedule 1 (Form of Global Certificate)
: representmg Registered Notes of one or more Tranches of the same Series.

“Global Note”_means a temporary Global Note and/or, as the context may require, a permanent Global Note, a CGN and/or a NGN, as
the context may require. ‘ ‘

“helder” in relation to a Note, Coupon or Talon, and “Couponholder” and “Noteholder” have the meamngs given to them in the -
C'onditions.

“Issuing and Paying Agent” means the person named as such in the Conditions or any Successor Issuing and Paying Agent in each
case at its spec1f1ed office.”



“Llabrlmes” means in respect of any person, any losses, damages, costs charges, awards, claims, demands, expenses, judgments,
actions, proceedings, or other liabilities whatsoever including legal fees and Taxes and penalties-incurred by that person (but, for the
avoidance of doubt, in each case, excluding tax on net income, profits or gains), together with any irrecoverable VAT charged or
chargeable in respect of any sums referred to in this definition.

“Market” means the regulated market of the London Stock Exchange.
“Moody’s” means Moody’s Investors Service Limited or any of its subsidiaries and their'successors.

“NGN” or “New Global Note” means a ternporary Global Note in the form set out in Part 3 of Schedule: 1.(Form of NGN Temporary
Global Note) or a permanent Global Note in the form set out in Part 4 of Schedule 1 (Form of NGN Permanent Global Note).

' __*NSS” means the neW'safekeeping structure which applies to Registered Notes held in global form by a Comrnon Safekeeper for
Euroclear and Clearstream, Luxembourg and which is required for such Registered Notes to be recognised as eligible collateral for
- E'urosystern monetary policy and intra-day credit operations .

" “Non-eligible NGN” means a NGN which is not 1ntended to be held in a manner which would- allow Eurosystem e11g1b111ty, as stated in
the apphcable F1na1 Terms. .

: “Notes” means the euro rnedmrn term notes to be 1ssued by the Issuers pursuant to: the Dealer Agreement, consntuted by this Trust
. Deed and for the time bemg outstanding or, as the context may require, a specific number of them and, in respect of an Issuer shall only.
refer to the Notes issued by it.

v

“outstandmg” means, in relation to the Notes, all the Note's 1ssued except (a) those that have been redeemed in accordance with this

“Trust Deed, (b) those that have been redeemed in accordance with the Conditions, (c) those in respect of which the date for redemption

has occurred and the redemption moneys (including all interest accrued on such Notes to the date for such redemption and any interest -

" payable after such date) have béen duly paid to the Note Trustee or to the Issuing- and Paying Agent as provided in Clatse 2 (Issue of
"Notes dnd Covenant to pay) and in the manner provided in the Agency Agreement and -remain available for payment against
presentauon and surrender of Notes, Certificates and/or Coupons, as the casé may be in accordance with the Conditions, (d) those that
have become void or in respect of which claims have become prescribed, (e) those that have been purchased and cancelled as provided
in the Conditions and notice of the cancellation of which has been given to the Note Trustee, (f) those mutilated. or defaced Bearer

. Notes that have been surrendered or cancelled in exchange for replacement Bearer Notes, (g) (for the purpose only of determining how

. many Notes are outstanding and without prejudice to their status for any other purpose) those Bearer Notes alleged to have been lost,
stolen or destroyed and in respect of which replacement Notes have been issued, (h) any temporary Global Note to the extent that it
shall have been exchanged for a permanent Global Note and any Global Note to the extent that it shall have been exchanged for one or
more Definitive-Notes, in either case pursuant to its provisions provided that for the purposes of (1) ascertaining the right to attend and
vote at any meeting .of the Noteholders, (2) the determination of how many Notes are outstanding for the purposes of Conditions 12
(Events of Defaulf) and 13 (Meetings of Noteholders, Modification, Waiver and Substitution) Schedule 7 (Provisions for Meetings of.
Noteholders), (3) the exercise of any discretion, power or authority that the Note Trustee is required, expressly or impliedly, to exercise
in.or by reference to the interests of the Noteholders and (4) the certification (where relevant) by the Note Trustee as to whether an -
Event of Default is in its opinion materially prejudicial to the interests of the' Noteholders, those Notes that are benef1c1a11y held by or
on behalf of the Relevant Issuer and



‘not cancelled shall (unless no longer so held) be deemed not to remain outstanding. Save for the purposes of the proviso herein, in the
case of each NGN, the Note Trustee shall rely on the records of Euroclear and Clearstream, Luxembourg in relation to any
determination of the nominal amount outstanding of each NGN.

_“Offering Circular” means the offering circular relating to the Notes (which term shall include those documents incorporated by
. reference into it in accordance with its terms and save as provided therein) as from time to time amended, supplemented or replaced
"and, in relatlon to each Tranche, the applicable Pricing Supplement.

' “Paymg Agents” means the persons (including the Issuing and Paying Agent) referred to as such in the Condmons or any Successor
Paying Agents in each case at their respective specified offices.

permanent Global Note” means a Global Note representmg Bearer Notes of one or more Tranches of the same Series, either on issue
- - —or upon-exchange of a temporary-Glebal Note, or part of-it,-and which shall be substantially-in the form set out-in Part2 (Form of CGN .
Temporary Global Note) or Part 4 (Form of CGN Temporary Global Note) of Schedule 1, as the case may be.

' “Pricing Supplement means, in relation to any Tranche of Exempt Notes, the pr1c1ng supplement issued specrfymg the relevant i 1ssue
: detatls of such Tranche substanually in the form of Schedule D (Form of Pricing Supplement) to the Dealer Agreement '

. “Procedures Memorandum means adm1mstrat1ve procedures and guidelines relating to the settlement of issues of Notes as shall be -
agreed upon from time to time by the Issuers, the Note Trustee, the Permanent Dealers (as défined in the Dealer Agreement) and the
Issuing and Paying Agent and which, at the date of this Trust Deed, are set out in Schedule A (Procedures Memorandum) to the Dealer
Agreement - :

' “Programme Limit” means the maximum aggregate nomlnal amount of Notes that may be issued and outstandmg at any time under
~ the Programme, as such limit may be increased pursuant to the Dealer Agreement.

“Put Event”_ has the meaning given to it in Condition 6 (Redemption, Purchase and Options).
- “Put Option” has the meaning given to it in Condition 6 (Redemption, Purchase and Options).

“Redemption Amount” means the Final Redemption Amount, Early Redemption Amount or Optional Redemption Amount, as the
case may be, all as defined in the Conditions. .

“Register” means the register maintained by the Registrar at its specified office.

“Regis_tered Note” means a Note in registered form. ‘

“Registrar” means the person named as such in the Conditions or any Successor Registrar in each case at its specified office.
. “S&P” means Standard & Poor’s Credit Market Services Etirope Limited or any of .its subsidiaries and their SUCCESSOIS.

“Series” means a series of Notes comprising one or more Tranches, whether or not issued on the same date, that (except in respect of
. the first payment of interest and their issue price) have identical terms on issue and are expressed to have the same series number.
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“specified office” means, in relation to a Paying Agent, the Registrar or a Transfer Agent the. office identified with its name at the end
of the Conditions or any other office approved by the Note Trustee and notified to Noteholders pursuant to Clause 9(n) (Change in
Agents)

“Successor” means, in relation to an Agent such other or further person as may from time to time be appointed by the Issuers as such
Agent with the written approval of, and on terms approved in writing by, the Note Trustee and notice of whose appointment is glven to

Noteholders pursuant tg Clause 9(n) (Change in Agents)

“Talons” mean talons for further Coupons or, as the context may require, a specific number of them and 1ncludes any replacernent
Talons issued pursuant to the Conditions.

. “TARGET System” means ‘the Trans-European Automated Real-Time Gross Settlement Express Transfer (known as TARGET2)

-System-or any successor thereto- - - S e e

“Tax” shall be construed so as to include any present or future tax, levy, impost, duty, charge, fee, deduction or w1thhold1ng of any
nature whatsoever (including ary penalty or interest payable in connection with ary failure to pay or any delay in paying any of the
same, but excluding taxes on net income, profits or gains) imposed or levied by or on behalf of any Tax Authority in the jurisdiction of

_the Relevant Issuer and Taxes shall be construed accordlngly

“Tax Authority” means any government, state or munlcrpallty or any local, state, federal or other authority, body or OffICIBl anywhere

_in the world exercrslng a flscal revenue, customs or excise function (including, without limitation, Her- Majesty s' Revenue and
‘Customs).

“temporary Global Note” means a Global Note representing Bearer Notes of one .or more Tranches of the same Series on issue and
which shall be substantially in the form set out in Part 1 of Schedule 1 (Form of CGN Temporary Global Note) or- Part 3:of Schedule 1

_ (Form-of NGN Temporary Global Note) as the case may be.

“Tranche” means, in relation to a Series, those Notes of that Serles that are issued on the same date at the same issiie price and in
respect of Wthh the first payment of interest is identical. -

“Transfer Agents” means the persons (including the Registrar) referred to as such in the Condmons or any Successor Transfer Agents
in each case at their specified offices. : -

“trust corporation” means a trust corporation (as defined in the Law of Property Act 1925) or a corporation entltled to act as a trustee
pursuant to apphcable foreign legislation relating to trustees.

“VAT” means value added tax provided for in the VAT Legislation and any other tax of a similar fiscal nature whether imposed i in the.
Unlted Kingdom (1nstead of or in addition to value added tax) or elsewhere. : : '

“VAT Leglslatlon”,means the Value Added Tax Act 1994.

Construction of Certain References

_ References to:

@ the records of Euroclear and Clearstream, Luxembourg shall be to the records that each of Euroclear and Clearstream,
Luxembourg holds for its customers which reflect the amount of such customers’ interests in the Notes;
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(b) - costs, charges, remuneration or expenses include any value added, turnover or similar tax charged in respect thereof; and

(© an action, remedy or method ofd'judicial proceedings for the enforcement of creditors’ rights include references to the action,
' remedy or method of judicial proceedings in jurisdictions other than England as shall most nearly approximate thereto.

Headings

- Headings shall be ignored in construing this Trust Deed.

Offering Circular and Pricing Supplement

In this Trust Deed, all references to “Final Terms” shall be.deemed to include references tov“Pricing Supplement”, and all references

. to_“Prospectus” in this Agreement shall be deemed to include references to the “Offering Circular”, unless.the context requires

otherwise. .

'Legiélation .

Any Teference in this Trust Deed to:any leglslatlon (whether primary legislation or regulations or other subs1d1ary leglslatlon made
pursuant to primary legislation) shall be construed as a reference to such'legislation as the same may have been, or may from time to

- time be, amended or re-enacted.

C(jntracts -

Referenées -in this Trust Deed to this Trust Deed or any other document are to this Trust Deed or those documents ‘as amended,

supplemented or replaced from time to.time in relation to the Programme and include any document that arnends, supplernents or

replaces them.

'Schedules ‘

The'Schedules are part of this Trust Deed and have effect accordingly.
Alternanve Clearlng Systern

References in this Trust Deed to Euroclear and/or Clearstream, Luxembourg shall, wherever the context so perrnlts, be deemed to
include reference to any additional or alternative clearing system approved by the Issuers; the Note Trustee and the Issuing and Paying
Agent. In the case of NGNs or Global Certificates held under the NSS, such alternative clearing system must also be authorlsed to hold
such Notes as eligible collateral for Eurosystem monetary policy and intra-day credit operations. .

Contracts (Rights of Third Parties) Act 1999

A person-who is not a party to this Trust Deed has no right under the Contracts-(Rights of Third Parties) Act 1999 to enforce aniy term
of this Trust Deed except:and to the extent (if any) that this Trust Deed expressly provides for such Act to apply to any of its terms. -

Final Terms
In the event of any inconsistency between the Trust Deed and the Final Terms, the Final Terms shall prevail.

Regulated markets
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Any reference in this Trust Deed to a regulated market shall be construed as a reference to a regulated market within the meaning given
in MIFID.

Amendment and Restatement

The Original Trust Deed shall be amended and restated on the terms of this Trust Deed. Except as provided below, any Notes issued on
or after the date of this Trust Deed shall be issued pursuant to this Trust Deed. This does not affect any Notes issued prior to the date of
this Trust Deed or any Notes issued on or after the date of this Trust Deed so as to be consolidated and form a single series with Notes
issued prior to the date of this Trust Deed. Subject to such amendment and restatement, the Original Trust Deed shall continue in full
force and effect. : : :

ISSUE OF NOTES AND COVENANT TO PAY
Issue of Notes

Each Issuer may from time to time issue Notes in Tranches of one or more Series on a continuous basis with no minimum issue size in
an aggregate nominal amount of up to the Programme Limit in accordance with the Dealer Agreement. Before issuing any Tranche, the
Relevant Issuer shall give written notice or procure that it is given to the Note Trustee of the proposed issue of such Tranche, specifying
the details to be included in the relevant Final Terms. Upon the issue by the Relevant Issuer of any Notes expressed to be constituted by
this Trust Deed, such Notes shall forthwith be constituted by this Trust Deed without any further formality and irrespective of whether
or not the issue of such debt securities contravenes any covenant or other restriction in this Trust Deed or the Programme Limit.

Separate Series

The Notes of each Series shall form a separate series of Notes and accordingly, unless the Note Trustee in its absolute discretion shall
otherwise determine, the provisions of this Trust Deed shall apply mutatis mutandis separately and independently to the Notes of each
Series and in such Clauses and Schedule the expressions “Noteholders”, “Certificates”, “Coupons”, “Couponholders” and “Talons”,
together with all other terms that relate to Notes or their Conditions, shall be construed as referring to those of the particular Series in
question and not of all Series unless expressly so provided, so that each Series shall be constituted by a separate trust pursuant to
Subclause 2.3 (Covenant to Pay) and that, unless expressly provided, events affecting one Series shall not affect any other. Each Issuer
shall be at liberty from time to time (but subject always to the provisions of this Trust Deed) without the consent of the Noteholders or
Couponholders to create and issue further Notes (whether in bearer or registered form).having terms and conditions the same as the
Notes of any Tranche (or the same in all respects save for the Issue Date, Interest Commencement Date (as defined in the Conditions)
and Issue Price (as defined in the Conditions)) and so that the same shall be consolidated and form a single Series with thé outstanding
Notes of a particular Tranche. : ‘

Covenant to Pay

Each Relevant Issuer covenants with the Note Trustee that it, in relation to itself only, shall on any date when any Notes become due to
be redeemed, in whole or in part, or any principal of the Notes of any Series or any of them becomes due to be repaid in accordance
with the Conditions, unconditionally pay to or to the order of the Note Trustee in the Contractual Currency, in the case of any
Contractual Currency other than euro, in the principal financial centre for the Contractual Currency and in the case of euro, in a city in
which banks have access to the TARGET System, in same day funds the Redemption Amount of the Notes becoming due for
redemption on that date together with any applicable premium and shall (subject to the Conditions and except
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in the case of Zero Coupon Notes) until such payment (both before and after judgment) unconditionally so pay to or to the order of the
Note Trustee interest.in respect of the hominal amount of the Notes outstanding as set out in the Conditions (subject to Subclause 2.6
(Rate of interest After a Default)) provided that (1) subject to the provisions of Clause 2.5 (Payment after a Default) payment of any
sum due in respect of the Notes or any of them made to the Issuing and Paying Agent, or as the case may be, the Registrar as provided
in the Agency Agreement shall, to that extent, satisfy such obligation except to the extent that there is failure in its subsequent payment
to the relevant Noteholders or Couponholders (as the case may be) under the Conditions, (2) a payment made after the due date or as a
result of the Note becoming repayable following an Event of Default shall be deemed to have been made when the full amount due has
been treceived by the Issuing and Paying Agent or the Note Trustee and notice to that effect has been given to. the Noteholders (if
required under Clause 9(1) (Notice of Late Payment)),-except to the extent that there is failure in its subsequent payment to the relevant
Noteholders or Couponholders (as the case may be) under the Conditions; and (3) in any case where payment of the whole or any part
of the principal-amount due in respect of any Note is improperly withheld or refused upon due presentation of the relevant Note or (if so
provided for in the Conditions) interest shall accrue on the whole or such part of such principal amount from the date of such

withholding or refusal until the date either on which such principal amount- due is paid to the relevant Noteholders or, if earlier, the

" seventh day after which notice is given to the relevant Noteholders in accordance with the Conditions that the full amount payable in -

respect of the said principal amount is available for collection by the relevant Noteholders provided that on further due presentation of
the relevant Note or (if so provided for in the Conditions) the relevant Note Certificate such payment is in fact made. This covenant
shall only have effect each time Notes are issued and outstanding, when the Note Trustee shall hold the benefit of this covenant and the
covenant in Clause 8 (Covenant to comply with the Trust Deed) on trust for the Noteholders and Couponholders of the relevant Series.

Discharge

Subject to Subclause 2.5 (Payment after a Default), any payment to be made in respect of the Notes or the Coupons by the Relevant
Issuer or the Note Trustee may be made as provided in the Conditions and any payment so made shall (subject to Subclause 2.5
(Payment after a Default)) to that extent bé a good discharge to the Relevant Issuer or the Note Trustee, as the case may be (including,
in the case of Notes represented by a NGN whether or not the corresponding entries have been made in the records of Euroclear and
Clearstream, Luxembourg), except to the extent that there ‘is fallure in its subsequent payment to the relevant Noteholders or
Couponholders -under the Conditions. .

Payment after a Default
At any time after an Event of Default has occurred in relation to a particular Series the Note Trustee may:

(@ by notice in writing to the Relevant Issuer, the Paying Agents and the other Agents, require the Paying Agents and the other
Agents, or any of them until notified by the Note Trustee to the contrary, so far as permitted by Applicable Law:

@ to act thereafter until otherwise instructed by the Note Trustee as Agents of the Note Trustee under this Trust Deed and -
the Notés of such Series on the terms of the Agency Agreement (with consequential amendments as necessary and -
except that the Note Trustee’s liability for the indemnification, remuneration and expenses of the Paying Agents and the
Transfer Agents shall be limited to the amounts for the time being held by the Note Trustee in respect of such Series on
the terms of this Trust Deed and available for that purpose) and thereafter to
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®)

hold all Notes, Certificates, Coupons and Talons of such Series and all moneys, documents and records held by them in
respect of Notes, Certificates, Coupons and Talons of such Series on behalf of or to the order of the Note Trustee;
and/or

(i) to deliver all Notes, Certificates, Coupons and Talons of such Series and all moneys, documents and records held by
them in respect of the Notes, Certificates, Coupons and Talons of such Series to the Note Trustee or as the Note Trustee
directs in such notice provided that, such notice shall be deemed not to apply to any document or record which the -
relevant Agent is obliged not to release by any law or regulation; and .

" by notice in writing to the Relevant Issuer requiré the Relevant Issuer to make all subsequent payments in respect of the Notes,

Coupons and Talons of such Series to or to the order of the Note Trustee and not to the Issuing and Paying Agent with effect

- from the issue of any such notice to the Relevant Issuer; and from then until such notice is withdrawn, prov150 (1) to Clause 2.3
- (Covenant to Pay) above shall eease to have effect. ’ . A e

Rate ,of interest After a Default -

If the Notes bear interest at a floating or other variable rate and they become immediately due and repayable under the Conditions, the
rate and/or amount of interest payable in respect of them shall continue to be calculated by the Calculation Agent at such interest as if
they had not become due and repayable in accordance with the Conditions (with consequential amendments as necessary) except that
the rates of interest need not be published unless the Note Trustee otherwise requires. The first period in respect of which interest shall
be so calculable shall commence on the expiry of the Interest Period during which the Notes become so due and repayable..

FORM OF THE NOTES

Global N otes.

(@)

(b)

The Notes of each Tranche will initially be represented by a single temporary Global Note or a single permanent Global Note,

s indicated in the applicable Final Terms. Each temporary Global Note shall be exchangeable, upon request as described
therein, for either Definitive Notes together with, where applicable, Coupons (except in the case of Zero Coupon Notes) and,
where applicable, Talons attached, or a permanent Global Note in each case in accordance with the provisions of such
.temporary Global Note. Each permanent Global Note shall be exchangeable for Definitive Notes together with; where
applicable, Coupons (except in the case of Zero Coupon Notes) and, where applicable, Talons attached, in accordance with the
provisions of such permanent Global Note. All Global Notes shall be prepared, completed and delivered to a common
depositary (in the case of a CGN) or Common Safekeeper (in the case of a NGN) for Euroclear and Clearstream, Luxembourg
in accordance with the provisions of the Dealer Agreement or to another appropriate depositary in accordance with any other
agreement between the Relevant Issuer and the relevant Dealer(s) and, in each case, the Agency Agreement.

Each temporary Global Note shall be printed or typed in the form or substantially in the form set out in Part 1 of Schedule 1 _
(Form of CGN Temporary Global Note) or Part 3 of Schedule 1 (Form of NGN Temporary Global Note), as the case may be
and may be a facsimile. Each temporary Global Note shall have annexed thereto a copy of the applicable Final Terms and shall
be signed manually or in facsimile by a person duly authorised by the Relevant. Issuer on behalf of the Relevant Issuer and shall
be authenticated by or on behalf of the Issuing and Paying Agent and shall, in the-case of
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a Eurosystem-eligible NGN or in the case of a Non-eligible NGN in respect of which the Relevant Issuer has notified the
Issuing and Paying Agent that effectuation is to be applicable, be effectuated by the Common Safekeeper acting on the
instructions of the Issuing and Paying Agent. Each temporary Global Note so executed and authenticated shall be a binding and
valid obligation of the Relevant Issuer and title thereto shall pass by delivery. ’

Each permanent Global Note shall be printed or typed in the form or substantially in the form set out in Part 2 of Schedule 1
(Form of CGN Temporary Global Note) or Part 4 of Schedule 1 (Form of NGN Permanent Global Note), as the case may be
and may be a facsimile. Each permanent Glabal Note shall have annexed thereto a copy of the applicable Final Terms and shall

" be signed mannally or in facsiniile by a person duly authorised by the Relevant Issuer on behalf of the Relevant Issuer and shall
be authenticated by or on behalf of the Issuing and Paying Agent and shall, in the case of a Eurosystem-eligible NGN or in the
case of a Non-eligible NGN in respect of which the Relevant Issuer. has notified the Issuing and Paying Agent that effectuation

is to be applicable, be effectuated by the Common Safekeeper acting on the instructions of the Issuing and Paying Agent. Each

~permanent Global Note so executed and authenticated shall be a bmdmg and- vahd obhganon of the Relevant Issuer-and title
thereto shall pass by delivery. :

- . Global Cernﬁcates B

) .(a)

The Registered Notes of each Tranche will initially be represented by a Global Certificate. Global Certificates shall be’

" deposited with a common depositary for, and registered in the name of a nominee of such common depositary for, Euroclear
- ‘and Clearstream, Luxembourg. ,

Each Global Cernfrcate and each interest represented by a Global Certificate, shall be exchangeable and transferable only in-
accordance with the provisions of such Global Certificate, the Dealer Agreement, the Agency Agreement and the rules and
‘operatmg procedures for the time bemg of Euroclear and Clearstream, Luxembourg (as the case may be).

“Each Global Certificate shall be printed or typed in the form or substantially in the forrn set out in Part 5 of Schedule 1 (Form of

- Global Certificate) and may be a facsimile. Each Global Certificate shall have annexed thereto a copy of the applicable Final
Terms and shall be signed manually or in facsimile by a person duly authorised by the Relevant Issuer on behalf of the Relevant’ )
Issuer and shall be authenticated manually by or on behalf 6f the Registrar. The Registrar shall also instruct the Common
‘Safekeeper to effectuate the same. Each Global Certificate so executed, authenticated and effectuated shall be a binding and
valid obhgatwn of the Relevant Issuer. .

The Defmmve Notes

The Definitive Notes, Coupons and Talons shall be security printed and the Certificates shall be printed, in each case in accordance with
applicable legal and stock exchange requirements substantially in the forms set out in Schedule 2 (Form of Definitive Bearer Note). The
Notes and Certificates (other than Global Certificates) shall be endorsed with the Conditions.

Signature

The Notes, Certificates, Coupons and Talons shall be signed manually or in facsimile by a duly authorised signatory of the Relevant
Issuer, the Notes shall be authenticated by or on behalf of
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the Issuing and Paying Agent and the Certificates shall be authenticated by or on behalf of the Registrar. The Relevant Issuer may use
the facsimile signature of a person who at the date of this Trust Deed is such a duly authorised signatory even if at the time of issue of
any Notes, Certificates, Coupons or Talons he is no longer so authorised. In the case of a Global Note which is a NGN or a Global

" Certificate which is held under the NSS, the Issuing and Paying Agent or the Registrar shall also instruct the Common Safekeeper to

effectuate the same. Notes, Certificates, Coupons and Talons so executed and authenticated (and effectuated, if applicable) shall be or,
in the case of Certificates, represent binding and valid obligations of the Relevant Issuer.

Entitlement to treat holder as owner

The Relevant Issuer, the Note Trustee and any Agent may deem and treat the holder of any Bearer Note or Certificate as the absolute
owner of such Bearer Note or Certificate, free of any equity, set-off or counterclaim on the part of the Relevant Issuer against the

- ‘original or any intermediate holder of such Bearer Note or Certificate (whether or not such Bearer Note or the Registered Note

représented by such Certificate shall be overdue and notwithstanding any notation of ownership or other writing thereon or any notice
of previous loss or theft of such Bearer Note or Certificate) for all purposes and, except as ordered by a court of competent jurisdiction
or as required by Applicable Law, the Relevant Issuer, the Note Trustee and the Issuing and Paying Agent shall not be affected by any
notice to the contrary. All payments made to any such holder shall be valid and, to the extent of the sums so paid, effective to satisfy
and discharge the liability for the moneys payable upon the Notes.

STAMP DUTIES AND TAXES
Stamp Duties

Each Relevant Issuer (in respect of itself only) shall pay any stamp, issue, régulatory, documentary-or other similar taxes and duties,
including interest and penalties, payable in the United Kingdom and the country of each Contractual Currency in respect of the creation,
issue and offering of the Notes, Certificates, Coupons and Talons and the execution or delivery of this Trust Deed. Each Relevant Issuer
(on a several (and not joint) basis) shall also pay to the Note Trustee, the Noteholders or the Couponholders (as applicable), an amount
equal to any stamp, issue, documentary or other similar taxes paid by them in any jurisdiction in connection with any action taken by or
on behalf of the Note Trustee or, as the case may be, the Noteholders or the Couponholders to enforce the Relevant Issuer’s obligations
under this Trust Deed or the Notes, Certificates, Coupons or Talons.

Change of Taxing Jurisdiction

If an Issuer becomes subject generally to the taxing jurisdiction of a territory or a taxing authority of or in that territory with power to
tax other than or in addition to the United Kingdom or any such authority of or in such territory then the Relevant Issuer shall (unless

-the Note Trustee otherwise agrees) give the Note Trustee an undertaking satisfactory to the Note Trustee in terms corresponding to the

terms of Condition 10 (Taxation) with the substitution for, or (as the case may require) the addition to, the references in that Condition
to the United Kingdom of references to that other or additional territory or authority to whose taxing jurisdiction the Relevant Issuer has
become so subject. In such event this Trust Deed and the Notes, Certificates, Coupons and Talons shall be read accordingly.

APPLICATION OF MONEYS RECEIVED BY THE NOTE TRUSTEE

Declaration of Trust
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All ‘moneys received by the Note Trustee in respect of the Notes or amounts payable under this Trust Deed shall, despite any
appropriation of all or part of them by the Relevant Issuer, be held by the Note Trustee on trust to apply them (subject to Clause 5.2
(Accumulation)):

(@) first, in payment of all costs, charges, expenses and Liabilities incurred by the Note Ttustee (including rernuneratlon payable to

it) in carrying out its functions under this Trust Deed;

(b) secondly, in payment of any amounts owing in respect of the Notes or Coupons pari passu and rateably (and where interest and
principal is due and.payable in respect of the Notes it shall be applied pari passu between .each Series unless in respect of a
specific Series only); and

(c) thlrdly, in payment of any balance to the Relevant Issuer for itself.

If the Note Trustee holds any moneys in respect of Notes or Coupons that have become void or in respect of Wthh claims have become'

prescribed, the Note Trdstee shall hold them on these trusts.
Accumulation

The Note Trustee may retain such investments and accumulate the resulting income until the investments and the accumulations,
together with any other funds for the time being under its control and available for such paymient, amount to at least 10 per cent. of the
nominal amount of the Notes then outstanding and then such investments, accumulations and funds (after deduction of, or provision for,
any applicable taxes)-shall be applied as specified in Subclause 5.1 (Declaration of Trust). For the avoidance of doubt, the Note Trustee
shall in no circumstances have any discretion to invest any moneys referred to in this Subclause 5.2 (Accumulatzon) in any mvestments
or other assets : -

Investrnent

Moneys held by the Note Trustee may at its election be placed on deposit 1nto an account bearing a market rate interest (and for the
avoidance of doubt, the Note Trustee shall not be required to obtain best rates, be responsible for any loss occasioned by such deposit or
exercise any ‘other form of investment discretion with respect to such deposits) in its name or under its control in any investments or
other assets anywhere whether or not they produce income or deposited in its name or under its control at such bank or other financial
institution in such currency as the Note Trustee may, in its absolute discretion, think fit. If that bank or institution is the Note Trustee or
a subsidiary, holdlng .or associated company of the Note Trustee, it need only account for an amount of interest equal to the standard
amount of 1nterest payable by it on such a deposit to an independent ciistomer. .

ENFORCEMENT AND PUT EVENT

Proceedings brought by the Note Trustee

At any time after the occurrence of an Event of Default which is continuing, and, in the case of paragraph (ii) of Condition 12 (Event of

Defaulf), where the Note Trustee has certified (where applicable) (without liability on its part) that in its opinion such event is
materially prejudicial to the interests of the Noteholders, the Note Trustee may at its discretion and without further notice take such
proceedings as it may think fit against the Relevant Issuer to enforce the terms of the Trust Deed, the Notes and the Coupons.

Proof of default
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Shouldthe- Note Trustee take legal proceedings.against the Relevant Issuer to enforce any of the provisions of this Trust Deed:

(a proof therein that as regards any specified Note the Relevant Issuer has made default in paying any principal, premium or
interest due in respect of such Note shall (unless the contrary be proved) be sufficient evidence that the Relevant Issuer has
made the like default as regards all other Notes which are then due and repayable; and

(b) proof therein that as regards any specified Coupon the Relevant Issuer has made default in paying any interest due in respect of
such Coupon shall (unless the contrary be proved) be sufficient evidence that the Relevant Issuer has made the like default as
regards all other Coupons which are then due and payable.

Put Event. .

‘At any-time upon the Note Trustee becoming aware that a Put Event has occurred, the Note Trustee may,-and if so requested by the .
‘holders of at least one-quarter in nominal amount of the Notes then outstanding shall, give notice to the Noteholders in accordance with

Condition 18 (Notice) specifying the nature of the Put Event and the procedure for exercising the Put Option.”
PROGEEDINGS
Act10n taken by Note Trustee

The Note Trustee ‘shall not be bound to take any such proceedrngs as are mentioned in Clause 6.1 (Proceedmgs brought. by the Note
Trustee) unless respectively directed or requested to do so (i) by an Extraordinary Resolution or (ii) in writing by the holders. of at least’

. one-quarter in riominal amount of the Notes of the relevant Series then outstanding and in either case then only if it shall be indemnified

and/or secured and/or pre-funded to its satisfaction against all actions, proceedings, claims and demands to which it may thereby render
itself hable and all costs, charges, darnages and expenses which it may incur by so doing. -

Note Trustee only to enforce

Only the Note Trustee may enforce the provisions of this Trust Deed. No holder shall be entrtled to proceed directly agarnst “the
Relevant Issuer-to enforce the performance of any of the provisions of this Trust Deed unless the Note Trustee having become bound as.
aforesaid to take proceedlngs fails to do so within a reasonable period and such failure shall be continuing.

COVENANT TO COMPLY WITH THE TRUST DEED
Covenant to comply with the Trust Deed

The Relevant Issuer covenants with the Note Trustee to comply with those provisions of this Trust Deed, the' Conditions and the other
Programme documents which are expressed to be binding on it and to perform and observe the same. The Notes and the Coupons are
subject to the provisions contained in this Trust Deed, all of which shall be binding -upon the Relevant Issuer, the Noteholders, the
Couponholders and all persons claiming through or under them respectively. .

Note Trustee may enforce Conditions

. The Note Trustee shall itself be entitled to enforce the obligations of the Relevant Issuer under the Notes and the Conditions as if the

same were set out and contained in this Trust Deed which shall be read and construed as one document with-the Notes.
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So long as any Note is outstanding, each Relevant Issuer severally (and not jointly) covenants with the Note Trustee that it shall

@-

(b)

- (©

(@

(e) -

Books of Account: at all times keep such books of account as may be necessary to comply with all Apphcable Law and so as to
enable the financial statements of the Relevant Issuer to be prepared and allow the Note Trustee and anyone appointed by it,
access to its books of account at all reasonable times during normal business hours and to discuss the same with responsible
offlcers of the Relevant Issuer;

iy Notlce of Events of Default; notify the Note Trustee in wrltmg immediately on becoming aware of the occurrence of any Event

of Default and without waiting for the Note Trustee to take any further action;.

Information: So long as any of the. Notes remains outstanding,.the Relevant Issuer covenants with the Note Trustee that it shall

give or procure to be given to the Note Trustee such opinions, certificates, information and evidence as it shall require and in .
such form as it shall require (including without limitation the procurement by the Relevant Issuer of all such certificates called

- for by the Note Trustee pursuant to Clause 11.4 (Certificate Sighed by directors)) for the purpose of the discharge or exercise of
) the duties, trusts, powers, authorities and discretions vested in it under this Trust Deed or any other Programme document or by
.operation of law; S

Requests by the Trustee: So long as any of the Notes remalns outstandlng, the Relevant Issuer covenants with the- Note
Trustee that it shall, within ten Business Days (as defined in the Conditions) of a writtén request by the Note Trustee, supply to

_the Note Trustee such forms, documents and other information relating to it, its operations or the Notes which the Note Trustee

may reasonably request for the purposes of the Note Trustee’s compliance with' Applicable ‘Law, and shall notify the Note
Trustee reasonably promptly in the event that it becomes aware that any of such information is (or becomes) inaccurate in any
material respect; provided, however, the Relevant Issuer shall not be required to pr0v1de any such forms, documents or ‘other -
information pursuant to this Clause to the extent that (i) any such form, documentation or other information (or the information

_requ1red to be: provided on such form or documentation) is not reasonably available to the Relevant Issuer and cannot be. -

obtained by the Relevant Issuer using reasonable efforts; or (ii) doing so would or might in the reasonable opinion - of the
Relevant Issuer constitute a breach of any Apphcable Law, fiduciary duty or duty of conﬁdentlahty, :

.Accounts in relation to Prmcnpal Sub51d1ar1es ensure that such accounts are prepared as may be necessary to determine.

which subsidiaries are its Principal Subsidiaries and procure that two directors of the Relevant Issuer prepare and deliver to the

B ~ Note Trustee at the time of issue of every audited consolidated balance sheet of it and at any other time upon the request of the

®

®

Note Trustee a certificate or report speafymg the Principal Subsidiaries at the date of such balance sheet or request

Certificate relating to Principal Subsidiaries: give to the Note Trustee, as soon as reasonably practlcable after the acquisition
or disposal of any company which thereby becomes or ceases to be a Principal Subsidiary or after any transfer is made to any

'Subsidiary which thereby becomes a Principal Subsidiary, a certiﬁcate by two directors of the Relevant Issuer to such effect;

'-Fmanaal Statements etc: send to the Note Trustee and the Issulng and Paylng Agent at the time of thelr issue, and, in the case
. of annual financial statements in any event
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within 180 days of the end of each financial year, electronic copies in English of every balance sheet, proflt and loss account i
report or other notice, statement or circular issued, or that legally or contractually should be issued, to its. members or creditors -
(or any class of them) or any holding company thereof generally in their capacity as such and procure that the same are made
available for inspection by Noteholders and Couponholders at the specified offices of the- Payrng Agents as soon as practicable’

- thereafter;

Certificate of Directors: send to the Note Trustee promptly following (i) publication of its annual audited financial statements
being made available to its members, and in any event not later than 180 days after the end of its financial year and (i) any
request by the Note Trustee, a certificate signed by any two of its directors certifying that, having made all reasonable

- enquiries, to the best of the knowledge, information and belief as at a date not more than five days before the date of the

certificate (the ”Certification Date”) the Relevant Issuer has complied with its obligations under this Trust Deed (or, if such is
not the case, giving details of such non-compliance) and that as at such date there did not exist nor had there existed at any time
prior thereto since the Certification Pate in respect of the previeus-such certificate (or,-in- the-case of the first such certificate;
since the date of this Trust Deed) any Event of Default or Restructuring Event or (if such is not the case), specrfyrng the same;

Certlflcate of Notes Held: send to the Note Trustee as soon as practicable after being so requested by ‘the Note Trustee a.
certificate of the Relevant Issuer signed by any two of its directors setting out the total number of Notes which, at the date of
such ceruflcate were held by or on behalf of that Relevant Issuer or any Subsidiary; :

Notices to Noteholders: send to the Note Trustee not less than five Busrness Days prior to the date of publication, for the Note

"Trustee’s approval the form of each notice to be given to Noteholders in accordance with the Conditions and not publish such

notice without such approval and, once given, two copies of each such notice (such approval, unless so expressed, not to
constitute -approval for the purposes of section 21 of the FSMA of any such notice wh1ch is a. communication wrttun the
meaning of section 21 of the FSMA);

Further- Acts so far as permitted by Applicable Law, do such further things and execute all such further documents as may be
necessary in the opinion of the Note. Trustee to give effect to this Trust Deed,; ‘ :

Notice of Late Payment: forthwith give notice to the Noteholders of any unconditional paymerit to the Issuing and Payrng .
Agent or the Note Trustee of any sum due i in respect of the Notes or Coupons made after the due date for such payment;

Listing and Trading: if the Notes are so listed and traded, use reasonable endeavours to maintain the listing and trading of the
Notes on:the Market but, if it is unable to do so, having used such endeavours, or if the maintenance of such listing or trading is
agreed by the Note Trustee to be unduly onerous and the Note Trustee is satisfied that the interests of the Noteholders would -
not be thereby materially prejudiced, instead use reasonable endeavours to obtain and maintain a listing of the Notes on another
stock exchange and the admission to trading of the Notes on another market (such market being a market which is a regulated
market for the purposes of MIFID), in each case approved in writing by the Note Trustee;

.Change in Agents: give at least 14 days prior notice to the Noteholders of any future apporntrnent resrgnauon or removal of

an Agent or of any change by an Agent of its
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- specified office and not make any such appointment or removal without the Note Trustee’s written approval;

Provision of Legal Opinions: procure the delivery of legal opinions addressed to the Note Trustee dated the date of such
delivery, in form and content acceptable to the Note Trustee:

)] from Latham & Watkins LLP as to the laws of England on the date of any update of the Programme and on the date of
any amendment to this Trust Deed;

(ii) from legal advisers reasonably acceptable to the Note Trustee as to such law as may reasonably be requested by the
Note Trustee on the date of any update of the Programme and on the issue date for the Notes in the event of a proposed
issue of Notes of such a nature and having such features as might lead the Note Trustee to conclude (acting reasonably
- (and only in circumstances where, in the reasonable opinion of the Note Trustee, a legal opinion has not previously .

-»-been issued in respect of Notes having such features and/or a relevant material change.in law has occurred)). that it .
would be prudent, having regard to such nature and features, to obtain such legal opinion(s) or in the event that-the
'Note Trustee considers it prudent . (acting reasonably) in view of a change (or proposed change) in (or in the’

. interpretation or application of) any Applicable Law, regulation or circumstance affecting it, the Note Trustee, the
Notes, the CertifiCates the Coupons, the Talons this Trust Deed or the Agency Agreement; and ’

(iiir)A ~on each occasion on which a legal opinion is given to any Dealer in relation to any Notes pursuant to the Dealer

Agreement from the legal advrser giving such opinion;

Notification of redemption or payment ‘not less than the number of days specified in the relevant Condition prlor to the
redemptlon or payment date in respect of any Note or Coupon give to the.Note Trustee notice in writing of the amount of such -
redemption or payment pursuant to the Conditions and duly proceed to redeem or pay such Notes or Coupons accordingly;

* Tax or optional redemption: if the Relevant Issuer gives notice to the Note Trustee ‘that it intends to redeem the Notes

pursuant ‘to Conditions 6(c) (Redemption for Taxation Reasons), 6(d) (Redemption for Indexation Reasons) and 6(e)
(Redemption at the Option of the Relevant Issuer) the Relevant Issuer shall, prior to giving such notice to .the Noteholders, -
provide such information to the Note Trustee as the Note Trustee reasonably requires in order to’ satisfy itself of the matters

referred to in such Condmon QL

Change of taxing jurisdiction: if the Relevant Issuer shall become subject generally to the taxing jurisdiction of any territory
or any political sub-division thereof or any authorrty therein or thereof having power to tax other than or in addition to Relevant
Issuer’s taxing jurisdiction, immediately upon becoming aware thereof notify the Note Trustee of such event and (unless the
Note Trustee otherwise agrees) enter forthwith into a trust deed supplemental hereto, giving to the Note Trustee an undertaking -

or covenant in form and manner satisfactory to the Note Trustee in terms corresponding to the terms of Condition 10 (Taxation) . -

with the substitution for (or, as the case may be, the addition to) the references therein to Relevant Issuer’s taxing jurisdiction- of

_references to that other or additional territory to whose taxing jurisdiction, or that of a political subdivision -thereof or an

authority therein or thereof, the Relevant Issuer shall have become subject as aforesaid, such trust deed also to modify
Condition 10 (Taxation) so that such Condition shall make reference to that other or additional territory;
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) Authorised Signatories: upon the execution hereof and thereafter forthwith upon any change of the same, deliver to the Note
" Trustee (with a copy to the Issuing and Paying Agent) a list of the Authorised Signatories of the Relevant Issuer, together w1th
certified specimen signatures of the same;

® Payments: pay moneys payable by it to the Note ‘Trustee hereunder without set off, counterclaim, deduction or withholding,
unless otherwise compelled by law and in the event of any deduction or withholding compelled by law pay such additional’
amount as will result in the payment to the Note Trustee of the amount which would otherwise have been payable by it to the
Note Trustee hereunder (save that, for the avoidance of doubt, this shall not apply to any payments of interest or principal in
respect of the Notes or the Coupons, any additional amounts to be paid in respect of such sums to be instead determined in
accordance with Condition 10 (Taxation)); ‘

(w) Obhgatlons of Agents: enforce its rights as against the Agents and the Registrar under the Agency Agreement and notify the
Note Trustee immediately upon it becommg aware of any material- breach or failure by an Agent in relatlon to the Notes-or -
Coupons . .

W) Notice of Put Event nonfy the Note Trustee in wntlng 1mmed1ately on becoming aware of the occurrence of any Put Event'

~and

w) Cancellatlon of Notes: procure the dehvery of a certificate of cancellation to the Note Trustee' detalhng all Notes redeemed,

converted or purchased by the Relevant Issuer upon which the Note Trustee can rely as conclusive ev1dence of repayment or -

discharge of the relevant Notes.

‘ REMUNERATION AND INDEMNIFICATION OF THE NOTE TRUSTEE

Normal Rernuneration

So long as any Noté is outstanding each Relevant Issuer shall pay the Note Trustee as remuneration for its services as Note Trustee such .-
sum on such dates in each case as the Note Trustee and the Relevant Issuer may agree in writing. Such remuneration shall accrue from
day to day from the date of this Trust Deed. However, if any payment to a Noteholder or Couponholder of moneys due in respect of any:

Note or Coupon is improperly withheld or refused, siich remuneration shall again accrue as from the date of such w1thhold1ng or refusal: -
until payment to such Noteholder or Couponholder is duly made.

Extra Remuneration

If an Event of Default (or an event has occurred which has led the Note Trustee, acting reasonably, to take.steps to determine whether
an Event of Default has occurred) shall have occurred in relation to a Relevant Issuer, such Relevant Issuer hereby agrees that the Note
Trustee shall be entitled to be paid additional remuneration calculated at its normal hourly rates in force from time to time. In any other
case, if the Note Trustee finds it expedient or necessary or is requested by such Relevant Issuer to undertake duties that they both agree -

_to be of an exceptiorial nature or otherwise outside the scope of the Note Trustee’s normal duties under this Trust Deed, siich Relevant

Issuer shall pay such additional remuneration as-they may agree (and which may be calculated by reference to the Note Trustee’s
normal hourly rates in force from time to time) or, failing agreement as to any of the matters in this Subclause (or as to such sums
referred to in Subclause 10.1 (Normal Remuneration)), as determined by a financial institution or person (acting as an expert) selected .
by the Note Trustee and approved by that Relevant Issuer or, failing such approval, nominated by the President for the time being of -

‘The Law Society of England and Wales. The expenses involved in such nomination and such financial institution’s fee shall
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be borne by such Relevant Issuer. The determination of such financial institution or person shall be conclusive and blndlng on the.
Relevant Issuer, the Note Trustee, the Noteholders and the Couponholders. :

Expenses-

Each Relevant Issuer shall (on a several (and not joint) basis only) pay or discharge all costs, charges, Liabilities and expenses properly
incurred by the Note Trustee and (if applicable) any receiver in relation to the preparation and execution of, the exercise of its powers
and the performance of its duties under, and in any other manner in relation to, this Trust Deed and the other Programme documents
including, but not limited to, legal and travelling expenses and any stamp, issue, registration, documentary or other taxes or duties paid
by the Note Trustee in connection with any action taken or contemplated by or on behalf of the Note Trustee for enforcing or resolving
any doubt concerning this Trust Deed, the Notes the Coupons the Talons or any other Programme document. Such costs, charges
L1ab1ht1es and expenses shall:

@) in the case of payments made by the Note Trustee before such demand carry interest from the date of the demand at the rate of
2 per cent. per annum over the base rate of the Bank of England on the date on Wthh the Note’ Trustee made such payments
and - . . .

(b) in other cases, carry interest at such rate from 30 days after the date of the demand or (where the demand spec1f1es that payment
is to be made on an earlier date) from such earher date. >

Value Added Tax

The Relevant Issuer, shall in addition pay to the Note Trustee an amount equal to the amount of any value added tax or similar tax
chargeable in respect of its remuneration (including extra remuneration and expenses) under this Trust Deed.

Indemnity

Without pre]udlce to'the right of indemnity given by. law to trustees, the Relevant Issuer will 1ndemmfy the Note Trustee and every
receiver, attorney, manager agent or other person appointed by the Note Trustee hereunder and keep it or him indemnified against all
liabilities and expenses (including any VAT payable) to which it or he may become subject or which may be-incurred by it or him in the
negotiation and preparation of this Trust Deed and the other Programme documents and the execution or purported execution or
exercise of any of its or his trusts, duties, rights, powers, authorities and discretions under this Trust Deed or any other Programme
document or its or his functions under any such appointment or in respect of any other matter or thing done or omitted in any way
relating to this Trust Deed or any other Programme document or any such appointment (including, without limitation, habllmes
incurred in disputing or defending any of the foregoing).

Connnumg Effect

Unless otherwise specifically stated in any discharge of this Trust Deed, the provisions of this Clause 10 shall continue in full force and
effect notwithstanding such discharge and whether or not the Note Trustee is then the trustee of this Trust Deed.

PROVISIONS SUPPLEMENTAL TO THE TRUSTEE ACT 1925 AND THE TRUSTEE ACT 2000

Advice
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The Note Trustee may act on the advice, opinion or report of or any information obtained .'from any lawyer, valuer, accountant
(including the auditors), surveyor, banker, broker, auctioneer, or other expert (whether obtained by the Relevant Issuer, the Note Trustee

" or otherwise, whether or not addressed to the Note Trustee, and whether or not the advice, opinion, report or information, or any

engagement letter or other related document, contains a monetary or other limit on liability or limits the scope and/or basis of such
advice, opinion, report or information). The Note Trustee will not be responsible to anyone for any liability occasioned by so acting.
Any such advice, opinion or information may be sent or obtained by letter, telex, fax or electronic communication and the Note Trustee
shall not be liable for acting in good faith on any advice, opinion or information purporting to be conveyed by such means even if it
contains an error or is not authentic. :

Note Trustee to Assume Performance

The Note Trustee need not notify anyone of the execution of this Trust Deed or do anything to find ouit if a Restructuring Event or an
Everit of Default has occurred. Until it has actual knowledge or express notice-to the contrary, the -Note Trustee may assume that no -
such event has occurred and that the Relevant Issuer is performmg all its obhgatlons under this ”ﬁ'ust Deed the Notes, the- Coupons and
the Talons.

Resolutions of Noteholders

The Note Trustee shall not be responsible for having acted on a resolution purporting to be a Written Resolunon or to have been passed

at'a meeting of Noteholders in respect of which minutes have been made and signed or a direction of a specified percentage of -,
Noteholders even if it is later found that there was a defect in the constitution of the meeting or the passing of the resolution or the
making of the directions or that the resolunon was not valid or binding on the Noteholders or Couponholders -

Certificate Signed by directors

If the Note Trusteé, in the exercise of its functions, requires to be satisfied or to have mformatmn as to any fact or the expediency of any
act, it may call for and accept as sufficient ev1dence of that fact or the expediency of that act a certificate signed by any two directors of
the Relevant Issuer as to that fact or to the effect that, in their opinion, that act is expedient and the Note Trustee need not call for

- further evidence and shall not be responsible for any Liability occasioned by acting on such a certificate. .

Certificate of Auditors

A certificate of the Auditors that in their opinion a Subsidiary is or is not or was or was not at any particular time or during any
particular period a Pr1nc1pa1 Subsidiary shall, in the absence of manifest error, be conclusive and binding on the Relevant Issuer, the

"Note Trustee, the Noteholders and the Couponholders;

Delivery of Certificate

The Note Trustee shall have no Liability whatsoever for any loss, cost, damages or expenses directly or indirectly suffered or incurred
by the Relevant Issuer, any Noteholder, or any other person as a result of the delivery by the Note Trustee to the Relevant Issuer of a
cemﬁcate as to material prejudice pursuant to Condition 12 (Events of Default) on the basis of an opinion formed by it in good faith.

Deposit of Documents
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The Note Trustee may appoint as custodian, on any terms, any bank or entity whose business indude_s the safe custody of documents or
any lawyer or firm of lawyers believed by it to be of good repute and may deposit this Trust Deed and any other documents with such
custodian and pay all sums due in respect thereof. The Note Trustee is not obliged to appoint a custodian of securities payable to bearer.

Discretion -

The Note Trustee shall have absolute and uncontrolled discretion as to the exercise of its functlons and shall not be responsible for any
loss, hablhty, ‘cost, claim, action, demand, expense or inconvenience that may result from their exercise or non- exercise.

Note Trustee’s consent

Any consent given by the Note Trustee for the purposes of this Trust Deed may be given on such terms and sub]ect to such condmons .
(if any) as the Note Trustee may require. - -

' Agents

Whenever it considers it expedient in the interests of the Noteholders, the Note Trustee (using due skill, care and attention) may, in the.
conduct of its trust business, instead of acting personally, employ on any terms and pay an agent selected by it, whether or not a lawyer

" or other professional person, to transact or conduct, or concur in transacting or conducting, any business and to do or concur in doing all
- acts required to be done by the Note Trustee (including the receipt and payment of money) and the Note Trustee shall not be responsible
“for any loss, liability, expense, demand, cost, claim ‘or proceedings incurred by reason of the misconduct, omission or default on-the part ’

of any person appointed by it hereunder or be bound to supervise the procedures or work of any such person

Delegation

_ Whenever it considers - it expedient in the 1nterests of the Noteholders, the Note Trustee (using due sk111 ‘care and attention) may

delegate to any person on any terms (including power to sub-delegate) all or any of its functions and the Note Trustee shall not be
responsible for any loss, liability, expense, demand, cost, claim or proceedings incurred by reason of the misconduct, omission -or
default on the part of any person appointed by it hereunder or be bound to supervise the procedures or work of any such person.

Nominees

" In relation to any asset held by it under this Trust Deed, the Note Trustee (using due skill, care and attentioni) may appoint any person to

act as its nomineé on any terms and the Note Trustee shall not be responsible for any loss, liability, expense, demand, cost, claim or
proceedings incurred by reason of the misconduct, omission or default on the part of any person appointed by it-hereunder or be bound
to supervise the procedures or work of any such person.

Forged Notes

-The Note Trustee shall not be liable to any of the Issuers or any Noteholder or Couponholder by reason of having accepted as valid or

not having rejected any Note, Certificate, Coupon or Talon purporting to be such and later found to be forged ornot authentic.

Confidentiality
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Unless ordered to do so by a court of competent jurisdiction, the Note Trustee shall not be required to disclose to any Noteholder or
Couponholder any confidential financial or other information made available to the Note Trustee by the Relevant Issuer.

Determinations Conclusive

As between itself and the Noteholders and Couponholders, the Note Trustee may determine all questions and doubts arising in relation
to any of the provisions of this Trust Deed. Such determinations, whether made upon such a question actually raised or implied in the
acts or proceedings of the Note Trustee, shall be conclusive and shail bind the Note Trustee, the Noteholders and the Couponholders.

Currency Conversion

Where it is necessary or desirable to convert any sum from one currency to another, it shall (unless otherwise provided hereby or

required by law) be converted at such rate or rates, in accordance with such method and as at such date as may reasonably be specified

by the Note Trustee but having regard to current rates of exchange, if available. Any rate, method and date so specified shall be bll‘ldll'lg
on the Relevant Issuer, the Noteholders and the Couponholders.

Events of Default etc. .

* The Note Trustee shall not be bound to give notice to any person of the execution of this Trust Deed or to take any steps to ascertain_

whether any Event of Default has happened and, until it shall have actual knowledge or express notice to the contrary, the Note Trustee

. shall be entitled to assume that no such Event of Default has happened and that the Relevant Issuer is observing arid performing all the
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obligations on its part contained in the Notes and Coupons and under this Trust Deed and no event has happéned as a consequence of

.- which any of the Notes may become repayable. Without prejudice to the foregoing, the Note Trustee may determine whether or not an

Event of Default is in its opinion capable of remedy and/or materially prejudicial to the interests of the Noteholders. Any. such’

" determination shall _b_e conclusive and binding on the Relevant Issuer, the Noteholders and the Couponholders. ..

Payment for and Deliverquf Notes

-_ "The Note Trustee shall not be responsible for the receipt or applieation,by the Relevant Issuer of the proceeds of the issue of thé Notes,
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11.20

11.21

any exchange of Notes or the delivery of Notes to the persons entitled to them.
Notes Held by the Relevant Issuer etc.

In the absence of knowledge or express notice to the contrary, the Note Trustee may assume without enquiry: (other than requesting a
certificate under Clause 9(i) (Certificate of Notes Held)) that no Notes are for the time being held by or on behalf of the Relevant Issuer
or its Subsidiaries.

Legal Opinions

The Note Trustee shall not be responsible to any person for failing to request, require or receive any legal opinion relatrng to any Notes
or for checking or commenting upon the content of any such legal opinion. :

Prograrnrne Lirnit

The Note Trustee shall not be concerned, and need not enquire, as to whether or not any Notes are issued in breach of the Programme
lelt ’ -



11.22 Responsibility for agents etc.

The Note Trustee will not have any obligation to supervise any custodian, agent, delegate or nominee appointed under this élause.(an
“Appointee”) or be responsible for any Liability incurred by reason of the Appointee’s misconduct or default or the misconduct or
default of any substitute appointed by the Appointee. :

11.23 Reliance on certification of clearing system

The Note Trustee may call for any certificate or other document issued by Euroclear, Clearstream, Luxembourg or any other relevant
clearing system in relation to any matter. Any such certificate or other document shall, in the absence of manifest error, be conclusive
and binding for all purposes. Any such certificate or other document may comprise any form of statement or print out of electronic
records provided by the relevant clearing system (including Euroclear’s EUCLID or Clearstream, Luxembourg’s Cedcom system) in
- — -accordance with its-usual-procedures and in which-the holder of a particular principal or nominal amount.of the Notes is clearly - - ..
identified together with the amount of such holding. The Note Trustee shall not be liable to any person by reason of having accepted as
valid or not having rejected any such certificate or other document purporting to be-issued by Euroclear or Clearstrearn Luxembourg or -
any other relevant clearlng System and subsequently found to be forged or not authentic. e .

11.24‘ Noteholders as a class

.Whenever in this Trust Deed the Note Trustee is required in connection with any exercise of its powers, trusts, authorltles or discretions
to have regard to the interests of the Noteholders, it shall have regard to the interests of the Noteholders as a class and.in particular, but
without prejudice to the generality of the foregoing, shall not be obliged to have regard to the consequences of such exercise for any

“individual Noteholder resulting from his or its being for any purpose domiciled or resident in, or otherwise Connected with, or subject to .
the ]urlSdlC[lOIl of; any particular territory.

11.25. Note Trustee not responsible for investigations

‘The Note Trustee shall not be responsible for, or for investigating any matter which is.the subject of; any recital, statement,-
representation, warranty or covenant of any person contained in this Trust Deed, the Notes or any other agreement or document relating
to the transactions herein or therein contemplated or for the execution, legality, effectiveness, adequacy, genumeness validity,
enforceability or admlss1b1hty in evidence thereof.

11.26 No obligation to monitor

. The Note Trustee shall be under no obligation to monitor or supervise the functjphs of any other person under the Notes or any other
" agreement or document relating to the transactions herein or therein contemplated and shall be entitled; in the absence of actual
knowledge of a breach of obligation, to assume that each such person is properly performing and complying with its obligations.

11.27 - Entry on the Register
{ o : .
The Note Trustee shall not be liable to the Relevant Issuer or any Noteholder by reason of having accepted as valid or not having
rejected any entry on the Register later found to be forged or not authentic and can assume for all purposes in relation hereto that any
entry on the Register is correct. :

11.28 Interests of accountholders or participants



So long as any Note is held by or on behalf of Euroclear or Clearstream, Luxembourg, in considering the interests- of Noteholders the
Note Trustee may consider the interests (either individual or by category) of its accountholders or part1c1pants with entltlements to any
such Note as if such accountholders or participants were the holder(s) thereof.

11.29 Note Trustee not Responsible

11.30 Freedom to Refram

11. 31 nght to Deduct or Wlthhold

" agent or otherwise, and' whether by reason of any assessment, prospective assessment or other imposition of liability to taxation of

The Note Trustee shall not be responsible for the execution, delivery, legality, effectiveness, adequacy, -genuineness, vahdlty,
enforceability or admissibility in evidence of this Trust Deed or any other document relating thereto and shall not be liable for any
failure to obtain or maintain any rating of Notes (where required), any licence, consent or other authority-for the execution, dehvery,
legality, effectiveness, adequacy, genuineness, validity, performance, enforceability or admissibility in evidence of this Trust Deed or
any other document relating thereto. In addition the Note Trustee shall not be responsible for the effect of the exercise of any of its
_ powers, duties and dlSCI'ethIlS hereunder

Notwithstanding anything else herein contained, the Note Trustee may refrain from doing anythlng which would or might in its opinion A
" be contrary to any law of any jurisdiction or any directive or regulation of any agency or any state or: -which would or might otherwise

. render it liable to any ‘person and may do anything which is, in its opinion, necessary to comply w1th any such law, directive or

. ‘regulation.

Notw1thstand1ng anythmg contamed in this Trust Deed to the extent required by any Applicable Law, if the Note Trustee is or will be
required to make any deduction or withholding from any distribution or payment made by it hereunder or if the Note Trustee is or will

" be otherwise charged to, or is or will become liable to, tax as a consequence of' performing its duties hereunder whether as principal, -

' whatsoever nature and whensoever made upon the Note Trustee, and whether in connection with or arising from any sums received or™’

* distributed by it or to which it may be entitled under this Trust Deed (other than in connection with its remuneration as provided for’

herein) or any investments or deposits from time to time representing the same, including any income or gains arising therefrom or any
action of the Note Trustee in connection with the trusts of this Trust Deed (other than the remuneration herein spec1f1ed) or otherwise,

. then the Note Trustee shall be entitled to make such deduction or withholding or, as the case may be, to retain out of sums received by it
" an amount sufficient to discharge any liability to tax which relates to sums so received or distributed or to discharge any such other

- liability of the Note Trustee to tax from the funds held by the Note Trustee upon the trusts of this Trust Deed..

11.32 Error of judgment

The Note Trustee shall not be liable for any error of ]udgrnent made in good faith by any- officer or employee of the Note Trustee
assigned by the Note Trustee to administer its corporate trust matters.

' 11.33 Professional charges

Any trustee being a banker, lawyer, broker or other person engaged in any profession or business shall be entitled to charge and be paid
all usual professional and other charges for business transacted and -acts done by him or his partner or firm on matters arising in
connection with the



trusts of this Trust Deed and also his properly incurred charges in addition to disbursements for all other work ‘and business done and all
time spent by him or his partner or firm ori matters arising in connection with this Trust Deed, including matters which might or should
have been attended to in person by a trustee not being a banker, lawyer, broker or other professional person.

11.34 Expenditure by the Note Trustee

Nothing contained in this Trust Deed or any other Programme document shall require the Note Trustee to expend or risk its own funds
or otherwise incur any financial liability in the performance of its duties or the exercise of any right, power, authority or discretion
" hereunder if it has grounds for believing the repayment of such funds or adequate indemnity against, or security for, or prefundrng
against, such risk orliability is not reasonably assured to it.

11.35 Regulatory Position

Notw1thstand1ng anytlung in the Trust Deed or any other Programme document to the contrary, the Note Trustee shall not do, or be
_ authorised or required to do,.anything which mrght constitute a regulated activity for the purpose of FSMA, unless it is authorised under
"FSMA to do so. ‘ .

The Note Trustee shall have the discretion at any time:

.('a) to delegate any-of the functions which fall to be performed by an authorrsed person under FSMA to any other agent or person
- which also has the necessary authorisations and licences; and .

‘(b) to apply for authorlsatlon under FSMA and perform any or all such functions itself 1f m its absolute drscretwn it considers it
) necessary, desuable or appropriate to do so.

Nothmg in this Trust Deed shall require the Note Trustee to assume an obligation of the Relevant Issuers arising under any provisions
- of the listing, prospectus, disclosure or transparency rules (or equivalent rules of any other competent authorlty besides the Financial
Conduct Authorlty)

11.36 Not Bound to Act

In relation to any discretion to be exercised or action to be taken by the Note Trustee under any Programme document, the Note Trustee
may, at its discrétion and without further notice or shall, if it has been so directed by an extraordinary resolution of the Noteholders of
- any Series or so requested in writing by the holders of at least 25 per cent. in principal amount of Notes of any Series, exercise such
discretion or take such action, provided that, in either case, the Note Trustee shall not be obliged to exercise such discretion or take such
action unless it shall have been indemnified, secured and/or prefunded to its satisfaction against all liabilities and provided that the Note
Trustee shall not be held liable for the consequences of exercising its discretion or taking any such action and may do s0 w1thout hav1ng
regard to the effect of such action on individual noteholders. :

11.37 Personal Data

Notwithstanding the other provisions of the Programme documents, the Note Trustee may collect, use and disclose personal data about -

the parties (if any are an individual) or individuals associated with the Relevant Issuer and/or other parties, so that the Note Trustee can . .

carry out its obligations to the Relevant Issuer and the other parties and for other related purposes, including auditing, monitoring and
analysis of its business, fraud and crime prevention, money laundering, legal and regulatory compliance and the marketing by the Note
Trustee or members. of the Note Trustee’s corporate group of other services. The Note Trustee will keep the personal data up to date.
The Note Trustee rnay also transfer the personal data to any country (including countries
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" Programme documents, the Note Trustee shall not ‘be liable to anyperson for any matter or thing done or omitted in any way in

outside the European Economic Area where there may be less stringent data protection laws) to process information on the Note
Trustee’s behalf. Wherever it is processed, the personal data will be protected by a strict code of secrecy and security to which all
members of the Note Trustee’s corporate group, their staff and any third parties are subject, and will only be used in accordance with
the Note Trustee s instructions. :

NOTE TRUSTEE LIABLE FOR NEGLIGENCE

Section 1 of the Trustee Act 2000 shall not apply to any function of the Note Trustee where there are any inconsistencies between the -
Trustee Acts and the provisions of this Trust Deed, the provisions of this Trust Deed shall, to the extent allowed by law, prevail and, in
the case of any such inconsistency with the Trustee Act 2000, the provisions of this Trust Deed shall constitute a restriction or exclusmn
for the purposes of that Act

Subject to Sections 750-and -751 of the Companies Act 2006 (if applicable) and notwithstanding - anything- to. the contrary the

connectlon with of in relatmn to the Programme documents save in connection with its own gross negligence, w11ful default or fraud.

Any liability of the Note Trustee arising under the Programme documents shall be limited to the amount of actual loss suffered (such
loss shall be determined as at the date of default of the Note Trustee or, if later, the date on which the loss arises as a result of such

“default) but without reference to any special conditions or circumstances known to the Note Trustee at the time of entering into the

Programme documents, or at the time of accepting any relevant instructions, which increase the amount of the loss In no event shall the
Note Trustee be liable for any loss of profits, goodwill; reputation, business opportunity or anticipated saving, or for special, punitive or
consequential damages, ‘whether or not the Note Trustee has béen advised of the possibility of such loss or damages. This clause shall
not apply in the event that a court with jurisdiction determines that the Note Trustee has acted fraudulently or to the extent the limitation
of such liability would be precluded by virtue of Sections 750 and 751 of the Companies Act 2006.

WAIVER

' The Note Trustee may, without the consent or sanction of the Noteholders or Couponholders and without prejudice to its rights in

respect of any subsequent breach, condition, event or act from time to time and at any time, if in its opinion the interests of the
Noteholders will not be materially prejudiced thereby, waive or authorise, on such terms and conditions as seem expedient to it, any
breach or proposed breach by the Relevant Issuer of this Trust Deed or the Conditions or the Notes or Coupons or determine that an
Event of Default shall not be treated as such for the purposes of this Trust Deed provided that the Note Trustee shall not do so in
contravention of an express direction given by an Extraordinary Resolution or a request made pursuant to Condition 12 (Events of
Default). No such direction or request shall affect a previous waiver, authorisation or determination. Any such waiver, authorisation or
determination shall be binding on the Noteholders and the Couponholders and, if the Note Trustee so requires the Relevant Issuer shall
cause such waiver, authorisation or determmatlon to be notified to the Noteholders as soon as practicable in accordance with the
Conditions.

.FREEDOM TO ACT

None of the Note Trustee or its directors and officers should be precluded from entering into transactions in the ordinary course of
business with any of the other parties or be accountable for the same (including any profit therefrom) to Noteholders or any person. -
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MODIFICATION AND SUBSTITUTION
Modification

The Note Trustee may agree without the consent of the Notehclders or Couponholders to any modification to this Trust Deed or the
Conditions or the Notes or Coupons which is, in its opinion, of a formal, minor or technical nature or to correct a manifest error. The
Note Trustee may also so agree to any modification to this Trust Deed or the Notes that is in its opinion not materially prejudicial to the
interests of the Noteholders, but such power does not extend to any such modification as is mentioned in the proviso to paragraph 2 of
Schedule 7 (Provisions for Meetings of Noteholders).. Any such modification shall be binding on the Noteholders and the
Couponholders and, unless the Note Trustee otherwise agrees, the Relevant Issuer shall cause such modification to be notified to the
Noteholders as soon as practicable thereafter in accordance with the Conditions. :

Subsntutmn - . - e _

(a)i " The Note Trustee may, without the consent of the Noteholders or Couponholders, agree to the substitution of the Relevant
"~ Issuer’s successor in business (the ”Substituted Obligor”) in place of the Relevant Issuer (or of any previous substitute under
 this Subclause) as the principal debtor under this Trust Deed, the Notes, the Coupons and the Talons prov1ded that

() . adeedis executed or undertaking given by the Substituted Obligor to the Note Trustee, in form and.manner satlsfactory
to the. Note Trustee, agreeing to be bound by this Trust Deed, the Notes, the Coupons- and thé Talons (with
consequential amendments as the Note . Trustee may deem appropriate, including any necessary change of the law
governing the Notes, the Coupons, the Talons and/or the Trust Deed) as if the Substituted Obligor had been named in
this Trust Deed, the Notes, the Certificates, the Coupons and the Talons as the principal debtor in place of the Relevant
Issuer or any previous substitute under this Subclause; .

(ii) the Note Trustee is satisfied that (i) the Substituted Obligor has obtained all governmental and regulatory approvals and
consents necessary for its assumption of liability as principal debtor in respect of the Notes and the Coupons in place of
the Relevant Issuer (or such previous substitute as aforesaid) and (ii) such approvals and consents are at the time of
substitution in full force and effect; .

(iii)  the Note Trustee may request legal opinions in a form and manner acceptable to it in relation to the Substituted Obligor'

(iv)  without prejudice to the rights of reliance of the Note Tristee under Subclause 15. 2(b) the Note Trustee is satlsﬁed that
the said substitution is not materially prejudicial to the interests of the Noteholders;

W) Moody’s and S&P have confirmed in writing to the Note ‘Trustee that the substitution of the Substituted Obligor will
not result in a downgrading of the then current credit rating -of such rating agencies applicable to the class of debt
represented by the Notes; '

(vi)  if the Substituted Obligor is subject generally to the taxing jurisdiction of a territory or any authority of or in thét
territory with power to tax (the “Substituted Territory”) other than the territory to the taxing jurisdiction of which (or -
to any
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(vii)

(viii)

(ix)

such authority of or in which) the Relevant Issuer is subject generally (the “Issuer’s Territory”), the Substituted
Obligor shall (unless the Note Trustee otherwise agrees) give to the Note Trustee an undertaking satisfactory to the
Note Trustee in terms corresponding to Condition 10 (Taxation) with the substitution for the references in that
Condition to the Relevant Issuer’s Territory of references to the Substituted Territory whereupon the Trust Deed, the
Notes, the Certificates, the Coupons and the Talons shall be read accordingly;

if any two directors of the Substituted Obligor certify that it will be solvent immediately prior to such substitution, the
Note Trustee need not have regard to the Substituted Obligor’s financial condition, profits or prospects or compare
them with those of the Relevant Issuer or any previous substitute under this Subclause;

the Relevant Issuer, and the Substituted Obligor comply with such other requirements as the Note Trustee may direct in
the interests of the Noteholders and the Couponholders; and

(unléss the Relevant Issuer’s successor in business is the Substituted Obligbrj the obligations of the Sulistituted'Ob_li;gor
under this Trust Deed, the Notes and the Coupons are guaranteed by the Relevant Issuer to the Note Trustee’s

" satisfaction.

Release of Substituted Issuer

An agreement by the Note Trustee pursuant to this Clause 15.2 shall, if so expressed, release the Relevant Issuer (or a previous
substitute) from any or all of its obligations under this Trust Deed, the Notes, the Coupons and the Talons. Notice of the
substitution shall be given to the Noteholders -within 14 days of the execution of such documents and comphance with such
requirements.

Completion of Substitution

On completion of the formalities set out in this Clause 15.2, the Substituted Obligor shall be deemed to be named in this Trust
Deed, the Notes, the Certificates, the Coupons and the Talons as the principal debtor in place of the Relevant Issuer (or of any
previous substitute) and this Trust Deed, the Notes, the Cemﬁcates the Coupons and the Talons shall be deemed to be amended
as necessary to give effect to the substitution.

APPOINTMENT, RETIREMENT AND REMOVAL OF THE NOTE TRUSTEE

Appointment

Subject as provided in Clause 16.2 (Retirement and Removal), each Relevant Issuer has the power of appointing new trustees but no-
one may be so appointed in relation to a Series of Notes unless previously approved by an Extraordinary Resolution of the Noteholders
of such Series of Notes. A trust corporation shall at all times be a Note Trustee and may be the sole Note Trustee. Any appointment of a

new Note Trustee shall be notified by the Relevant Issuer to the Agents and to the Noteholders as soon as practicable.

Retirement and Removal

Any Note Trustee may retire at any time on giving at least three calendar months’ written notice to the Issuers without giving any
reason or being responsible for any costs occasioned by such retirement and the Noteholders of any Series may by Extraordinary
Resolution remove any Note
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Trustee in relation to such Series provided that the retirement or removal of a sole trust corporation shall not be effective until a trust
corporation is appointed as successor Note Trustee. If a sole trust corporation gives notice of retirement or an Extraordinary Resolution
is passed for its removal, the Relevant Issuer shall use all reasonable endeavours to procure that another trust corporation be appointed
as Note Trustee but if it fails to.do so within 30 days of the expiry of such three month notice period, the Note Trustee shall have the
power to appoint a new Note Trustee.

Co-Note Trustees

The Note Trustee may, despite Subclause 16.1 (Appointment), by written notice to the Relevant Issuer (with a copy to Moody’s and
S&P) appoint anyone to act as an.additional Note Trustee jointly with the Note Trustee:

&) if the Note Trustee considers the appointment to be in the interests of the Noteholders and/or the Couponholders; or

) to conform with a legal requirement, restriction or condition in a jurisdiction in which a particular act is to be performed; or.
(© to obtain a judgment or to enforce a judgment or any provision of this Trust Deed in any jurisdiction.

Subject to the provisions of this Trust Deed the Note Trustee may confer on any person so appointed such functions as it thinks fit. The
Note Trustee may by written notice to each Relevant Issuer and that person remove that person. At the Note Trustee’s request, each

" Relevant Issuer shall forthwith do all things as may be required to perfect such appointment or removal and each Relevant Issuer

irrevocably appoints the Note Trustee as its attorney in its name and on its behalf to do so.
Competence of a Majority of Note Trustees

If there are more than two Note Trustees the majority of themshall be competent to perform the Note Trustee’s functions provided the
majority includes a trust corporation.

Merger

Any corporation into which the Note Trustee may be merged or converted or with which it may be consolidated, or any corporation
resulting from any merger, conversion or consolidation to which the Note Trustee shall be a party, or any corporation succeeding to all
or substantially all the corporate trust business of the Note Trustee, shall be the successor of the Note Trustee hereunder, provided such
corporation shall be otherwise qualified and eligible under this Clause, without the execution or filing of any paper or any further act on
the part of any of the parties thereto. )

NOTES HELD IN CLEARING SYSTEMS AND COUPONHOLDERS
Notes Held in Clearing Systems

So long as any Global Note is, or any Notes represented by a Global Certificate are, held on behalf of a clearing system, in considering
the interests of Noteholders, the Note Trustee may have regard to any information provided to it by such clearing system or its operator
as to the identity (either individually or by category) of its accountholders or participants with entitlements to any such Global Note or
the Registered Notes and may consider such interests on the basis that such accountholders or participants were the holder(s) thereof.
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Couponholders

No notices need be given to Couponholders. They shall be deemed to have notice of the contents of any notice given to Noteholders.
Even if it has express notice to the contrary, in exercising any of its functions by reference to the interests of the Noteholders the Note
Trustee shall assume that the holder of each Note is the holder of all Coupons and Talons relaung to it.

CURRENCY INDEMNITY
Currency of Account and Payment

The .Contractual Currency is the sole currency of account and payment for all sums payable by the Relevant Issuer under or in
comnection with this Trust Deed, the Notes and the Coupons, including damages. :

) Extent of Dlscharge

_ An amount received or recovered in a currency other than the Contractual Currency (whether as a result of, or of the enforcement of, a

judgment or order of a court of any jurisdiction, in the insolvency, winding-up or dissolution of the Relevant Issuer or otherwise), by the

- Note.Trustee or any Noteholder or Couponholder in respect of any sum expressed to be due to it from the Relevant Issuer shall only’

discharge the Relevant Issuer to the extent of the Contractual Currency amount that the recipient is able to purchase with the amount so

-received or recovered in that other currency on the date of that receipt or recovery (or, if it is not practicable to make that purchase on
.that date on the first date on.which it is practicable to do so).

Indemnity »

If that Contractual Currency amount is less than the Contractual Currency amount expressed to be-due to the recipient under this Trust

* Deed, the Notes or the Coupons, each Relevant Issuer (on a several (and not joint) basis only) shall indemnify it against any Liabilities

sustained by it as a result. In any event, each Relevant Issuer (on a several (and not joint) basis only) shall indemnify the recipient
against the cost of making any such purchase

Indemmty‘ Separate

The indemnities in’ this Clause 18 (Currency Indemnity) and in Subclause 10.5 (Indemnity) constitute separate and independent

obligations from the other obligations in this Trust Deed, shall give rise to a separate and independent cause of action, shall apply -
irrespective of any indulgence granted by the Note Trustee and/or any Noteholder or Couponholder and shall continue in full force and
effect despite any judgment, order, claim or proof for a liquidated amount in respect of any sum due under this Trust Deed, the Notes
and/or the Coupons or any other judgment or order. Any such Liability as referred to in Subclause 18.3 (Indemnity) shall be deemed to-
constitute a Liability suffered by the Note Trustee, the Noteholders and the Couponholders and no proof or evidence of any actual
Liability shall be requlred by the Relevant Issuer or its liquidator(s).

COMMUNICATIONS

Method

Each communication under this Trust Deed shall be made in English by fax, electronic communication or.otherwise in writing. Each

. communication or document to be delivered to any party under this Trust Deed shall be sent to that party at the fax number, postal
_ address or electronic address, and marked for the attention of the person (if any), from time to time designated
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- by that party to each other party for the purpose of this Trust Deed. The initial fax number, postal address, electronic address and person

so designated by the parties under this Trust Deed are set out in the Procedures Memorandum.
Deemed Receipt

Any communication from any party to any other under this Trust Deed shall be effective, (if by fax) when the relevant delivery receipt
is received by the sender, (if in writing) when delivered and (if by electronic communication) when the relevant receipt of such
communication being read is given, or where no read receipt is requested by the sender, -at the time of sending, provided that no
delivery failure notification is received by the sender within 24 hours of sending such communication; provided that any
communication which is received (or deemed to take effect in accordance with the foregoing) outside business hours or on a non-

- ‘business day in the place of receipt shall be deemed to take effect at the opening of business on the next following business day in such

place. Any communication dehvered to any party under this Trust Deed which is to be sent by fax or electronic communication will be

~ ‘written legal evidence.

No Notice to Couponholders

Neither the Note Trustee nor the Relevant Issuer shall be required to give any notice to the Couponholders for any purpose under this
Trust Deed and the Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to the
Noteholders in accordance with Condition 18 (Notices).

'SEVERAL OBLIGATIONS AND NO CROSS-DEFAULT

Notw1thstandmg any other provision of this Trust Deed (or any other document entered into in connection with the issue of the Notes),
the obligations of each Issuer are several and if a misrepresentation, breach, default or event of default (or anything analogous thereto)
(a “Default™) occurs as a result of any act or omission or state of affairs which, in each case, relates only to an Issuer, such Default shall
be deemed not to have occurred in relation to the other Issuers (the “Other Issuers”) and, accordingly, no liability, right, action,
remedy, demand, claim, acceleration of any liability or other enforcement or remedied action may be taken against the Other Issuers.

FURTHER PROVISIONS
Partial Invalidity

If, at-any time, any provision of this Trust Deed is or becomes illegal, invalid or unenforceable in any respect under any law of any '

" jurisdiction, neither the legality, validity or enforceability of the remaining provisions nor the legality, validity or enforceability of such
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provision under the law of any other jurisdiction will in any way be affected or impaired.
Counterparts

This Trust Deed may be executed manually or by facsimile in any number of counterparts. This has the same effect as if the signatures
on the counterparts were on a single copy of this Trust Deed.

GOVERNING LAW AND JURISDICTION

Governing Law
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This Trust Deed, the Notes and any non-contractual obligations arising out of or in connection with them shall be govemed by and
construed in accordance with English law.

Jurisdiction

The courts of England are to have jurisdiction to settle any disputes that may arise out of or in connection with this Trust Deed, the
Notes, the Coupons or the Talons and accordingly any legal action or proceedings arising out of or in connection with this Trust Deed,
the Notes, the Coupons or the Talons (“Proceedings”) may be brought in such courts. The Issuers irrevocably submit to the jurisdiction
of such courts and waive any objections to Proceedings in such courts on the ground of venue or on the ground that the Proceedings
have been brought in an inconvenient forum. This Clause is for the benefit of each of the Note Trustee, the Noteholders and the
Couponholders and shall not limit the right of any of them to take Proceedings in any other court of competent jurisdiction nor shall the
taking of Proceedings in any one or more jurisdictions preclude the taking of Proceedmgs in any other jurisdiction (whether

* coficurrently or not). - -

Service of process

Each Issuer agrees that the documents which start any Proceedings and any other documents required to be served in relation to those
Proceedings may.be served on it by being delivered to such Issuer at Avonbank, Feeder Road, Bristol BS2 0TB (for the attention of Ian
Williams, Treasurer), or to such other person with an address in England or Wales and/or at such other address in England or Wales as
such Issuer may specify by notice in writing to the Note Trustee and the Noteholders. Nothing in this paragraph shall affect the right of
the Note Trustee or any of the Noteholders to serve process in any other manner permitted by law This clause applies to Proceedmgs in
England and to Proceedmgs elsewhere.



SCHEDULE 1
FORM OF GLOBAL NOTES

PART 1 _
FORM OF CGN TEMPORARY GLOBAL NOTE

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLCJ/[WESTERN POWER DISTRIBUTION (SOUTH WALES)
PLCJ/[WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRIBUTION (WEST MIDLANDS)
PLC]

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with reglstered number
[02366923]1/[02366985)]/[02366894]/[03600574])

EURO‘ MEDIUM TERM NOTE PROGRAMME
TEMPORARY GLOBAL NOTE
: Temporary Global Note N 0. [*]

* This temporary Global Note is issued-in respect of the Notes (the “Notes”) of the Tranche and Series specified in Part A of the Second
Schedule hereto ‘of [ISSUER] (the “Issuer”). .

Interpretatlon and Definitions

" References in this temporary Global Note to the “Conditions” are to the Terms and Conditions applicable to the Notes (which are in the form
set out in Schedule 4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed. (the “Trust Deed”) dated .12 August 2019
between the Issuer and HSBC Corporate Trustee Company (UK) Limited as trustee, as such form is supplemented and/or modified and/or
superseded by the provisions of this temporary Global Note (including the supplemental definitions and any modifications or additions set out
in Part A of the Second Schedule hereto), which in the event of any conflict shall prevail). Other.capitalised terms used in this temporary
‘Global Note shall have the meanings given to them in the Conditions or the Trust Deed. If the Second -Schedule hereto specifies. that the
applicable TEFRA exemption is either “C Rules” or “not applicable”, this temporary Global Note is a “C Rules Note”, otherwise thrs
temporary Global Note is a “D Rules Note”. .

Aggregate Nominal Amount

The aggregate nominal amount from time to time of this temporary Global Note shall be an amount equal to the aggregate nominal amount of
the Notes as shall be shown by the latest entry in the fourth column of the First Schedule hereto, which shall be completed by or on behalf of
the Issting and Paying Agent upon (i) the issue of Notes represented hereby, (ii) the exchange of the whole or a part of this temporary Global
. 'Note fora corresponding interest in a permanent Global Note or, for Deﬁmtrve Notes and/or (iii) the redempuon or purchase and caneellanon .
_of Notes represented hereby, all as described below.

" Promise to Pay

Subject as provided herein, the Issuer,.for value received, promises to pay to the bearer of this temporary Global Note, upon presentation and
‘(when no further payment is due in respect of this temporary Global Note) surrender of this temporary Global Note, on the Maturity Date (or on
such earlier date as the amount payable upon redemption under the Conditions may become repayable in accordance with the Conditions) the '
amount payable upon redemption under the Conditions in respect of the aggregate nominal amount of Notes represented by this temporary
Global Note and (unless this temporary Global Note does not bear interest) to pay interest in respect-of the Notes from the Interest
Commenceiment Date in arrear at the rates, on the dates for payment, and in accordance with the method of calculation provided for in the
Conditions, save that the calculation is made in respect of the total aggregate amount of the



Notes, together with such other sums and additional amounts (if any) as may be payable under the Conditions, in accordance w1th the
Conditions.

Exchange

On or after the first day following the expiry of 40 days after the Issue Date (the “Exchange Date”), this temporary Global Note may be
exchanged (free of charge to the holder) in whole or (in the case of a D Rules Note only) from time to time in part by its presentation and, on
exchange in full, surrender to or to the order of the Issuing and Paying Agent for interests in a permanent Global Note or, if so specified in the .
Second Schedule hereto, for Definitive Notes in an aggregate nominal amount equal to the nominal amount of this temporary Global Note -
submitted for exchange provided that, in the case of any part of a D Rules Note submitted for exchange for a permanent Global Note or
Definitive Notes, there shall have been Certification with respect to such nominal amount submitted for such exchange dated no earher than the
Exchange Date ‘ :

“Certification” means the presentation to the Issumg and Paymg Agent of a certificate or certlflcates with respect to one or more interests in .
this temporary Global Note, signed by Euroclear or Clearstream, Luxembourg, substantially to the effect set out in Schedule 4 (Clearing System
Certificate of Nori-U.S. Citizenship and Residency) to the Agency Agreement to the effect that it has received a certificate or certificates
substantially to the effect set out in Schedule 3-(Accountholder Certificate of Non-U.S. Citizenship and Residency) to the Agency Agreement
with respect thereto and that no contrary advice as to the contents thereof has been received by Euroclear or Clearstream, Luxembourg, as the
case may be.

Upon the whole or a part of this temporary Global Note being exchanged for a permanent Global Note, such permanent Global Note shall be
exchangeable in accordance with its terms for Definitive Notes.

The Definitive Notes for which this temporary Global Note or a perrnanent Global Note may be exchangeable shall be duly executed and
authenticated, shall, in the case of Definitive Notes, have attached to them all Coupons (and, where appropriate, Talons) in respect of interest
that has not already been paid on this temporary Global Note or the permanent Global Note, as the case may be, shall be security printed and
shall be substantially in the form set out in the Schedules to the Trust Deed as supplemented and/or mod1f1ed and/or superseded by the terms of
the Second Schedule-hereto. - .

On any exchangeof a part of this temporary Global Note for an equivalent interest in a permanent Global Note or for Définitive Notes; as the
case may be, the portion of the nominal amount hereof so exchanged shall be endorsed by or on behalf of the Issuing and Paying Agent in the
First Schedule hereto, whereupon the nominal amount hereof shall be reduced for all purposes by the amount so exchanged and endorsed.

Benefit of Conditions

Except as otherwise specified heréin, this temporary Global Note is subject to the Conditions and the Trust Deed and, until the whole of this
temporary Global Note is exchanged for equivalent interests in a permanent Global Note or for Definitive Notes or cancelled, the holder of this
temporary Global Note shall in all respects be entitled to the same benefits. as if. it were the holder of the permanent Global Note (or the relevant
part of it) or the Definitive Notes, as the case may be, for which it may be exchanged as if such permanent Global Note or Definitive Notes had
been issued on the Issue Date. :

Payments A

No person shall be entitled to receive any payment in respect of the Notes represented by this temporary Global Note that falls due on or after
the Exchange Date unless, upon due presentation of this temporary Global Note for exchange, delivery of (or in the case of a subsequent
" exchange, due endorsernent of) a



permanent Global Note or delivery of Definitive Notes, as the case may be, is improperly withheld or refused by or on behalf of the Issuer.

Payments due in respect of a D Rules Note before the Exchange Date shall only be made in relation to such nominal amount of this temporary
Global Note with respect to which there shall have been Certification dated no earlier than such due date for payment.

Any payments that are made in respect of this temporary Global Note shall be made to its holder against presentation and (if no further payment
falls to be made on it) surrender of it at the specified office of the Issuing and Paying Agent or of any other Paying Agent provided for in the
Conditions. If any payment in full of principal is made in respect of any Note represented by this temporary Global Note, the portion of this
temporary Global Note representing such Note shall be cancelled and the amount so cancelled shall be endorsed by or on behalf of the Issuing
and Paying Agent in the First Schedule hereto (such endorsement being prima facie evidence that the payment in question has been made)
whereupon the nominal amount hereof shall be reduced for all purposes by the amount so cancelled and endorsed. If any other payments are
made in respect of the Notes represented by this temporary Global Note, a record of each such payment shall be endorsed by or on behalf of the
* Issuing and Paying Agent on an additional schedule hereto (such endorsement-being prima facie evidence that the payment in question has
been made)..

For the purposes of any payments made in respect of this temporary Global Note, the words “in the relevant place of presentation” shall not
apply in the definition of business day in Condition 9(h) (Non-Business Day).

Cancellation

Cancellation of any Note represented by this temporary Global Note that is required by the Conditions to be cancelled (other than upon its
redemption) shall be effected by reduction in the nominal amount of this temporary Global Note representing such Note on its presentation to
or to the order of the Issuing and Paying Agent for'endorsement in the First Schedule hereto, whereupon the nominal amount hereof shall be
reduced for all purposes by the amount so cancelled and endorsed. .

Notices

Notwithstanding Condition 18 (Notices), notices required to be given in respect of the Notes represented by this temporary Global Note may be
given by their being delivered (so long as this temporary Global Note is held on behalf of Euroclear and Clearstream, Luxembourg or any other
clearing system) to Euroclear, Clearstream, Luxembourg or such other clearing system, as the case may be, or otherwise to the holder of this
temporary Global Note, rather than by publication as required by the Conditions.

No prov151on of this temporary Global Note shall alter or impair the obhgatlon of the Issuer to pay the principal and premium. of and intérest on
the Notes when due in accordance with the Conditions. :

This temporary Global Note shall not be valid or become obligatory for any purpose until authenticated by 6r on behalf of the Issuing and
Paying Agent. '

This temporary Global Note and any non-contractual obligations arising out of or in connection with it shall be governed by English law.



IN WITNESS whereof the Issuer has caused this temporary Global Note to be duly signed on its behalf.
Dated as of the Issue Date.
[ISSUER]

By:

CERTIFICATE OF AUTHENTICATION

This temporary Global Note is authenticated
by or on behalf of the Issuing and Paying Agent.

HSBC BANK PLC
as Issuing and Paying Agent

By:

Authorised Signatory -
For the purposes of authentication only.

~ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED
STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL
REVENUE CODE. ' .



The First Schedule
Nominal amount of Notes represented by this temporary Global Note

The following (i) issue of Notes initially represented by this temporary Global Note, (ii) exchanges of the whole or a part of this temporary
Global Note for interests in a permanent Global Note or for Definitive Notes and/or (iii) cancellations or forfeitures of interests in this

temporary Global Note have been made, resulting in the nominal amount of this temporary Global Note specified in the latest entry in the
fourth column below:

Reason for decrease in

nominal amount of this Nominal amount of this i
Amount of decrease in temporary Global Note temporary Global Note on Notation made by or on
. nominal amount of this (exchange, cancellation or issue or following such behalf of the Issuing and
Date temporary Global Note forfeiture) decrease Paying Agent

Issue Date not applicable not applicable



The Second Schedule

[Insert the provisions of the relevant [Final Terms/Pricing Supplement] that relate to the Conditions or the Global Notes as the Second
. Schedule] s '



PART 2
FORM OF CGN PERMANENT GLOBAL NOTE

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PL.Cl/[WESTERN POWER DISTRIBUTION (SOUTH WALES)
PLC]/TWESTERN POWER DISTRIBUTION (SOUTH WEST) PL.CJ/[WESTERN POWER DISTRIBUTION (WEST MIDLANDS)
PLC]

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with reglstered number
[02366923]/[02366985)]/[02366894]/[03600574])

EURO MEDIUM TERM NOTE PROGRAMME
PERMANENT GLOBAL NOTE
Permanent Global Note No. []

ThlS permanent Global Note is issued in respect of the Notes (the “Notes™) of the Tranche(s) and Series specxfled in Part A of the Th1rd
' Schedule hereto of [ISSUER] (the “Issuer”). . .

' Interpretaﬂon and Defmmons

References in this permanent Global Note to the “Conditions” are to the Terms and Conditions applicable to the Notes (which are in the form
set out in Schedule 4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed (the “Trust Deed”) dated 12 August 2019
between the Issuer and HSBC Corporate Trustee Company (UK) Limited as trustee, as such form is supplemented and/or modified and/or
superseded by the provisions of this permanent Global Note (including the supplemental definitions and any modifications or additions set out
in Part A of the Third Schedule hereto), which in the event of any conflict shall prevail). Other capitalised terms used in this permanent Global
Note shall have the meanings given to them in the Conditions or the Trust Deed.

Aggregate Nominal Amount

The aggregate nominal amount from time to time of this permanent Global Note shall be an amount equal to the aggregate nominal amount of
the Notes as shall be shown by the latest entry in the fourth column of the First Schedule hereto, which shall be completed by or on behalf of
the Issuing and Paying Agent upon (i) the exchange of the whole or a part of the temporary Global Nate initially representing the Notes for a .
corresponding interest herein (in the case of Notes represented by a temporary Global Note upon issue), (ii) the issue of the Notes represented
hereby (in the case of Notes represented by this permanent Global Note upon issue), (iii) the exchange of the whole or, where the limited
" circumstances so permit, a part of this permanent Global Note for Definitive Notes and/or (iv) the redemption or purchase and cancellation of
Notes represented hereby, all as described below. :

Promise to Pay

Subject as provided herein, the Issuer, for value received, hereby promises to pay to the bearer of this permanent Global Note upon
presentation and’ (when no further payment is due in respect of this permanent Global Note) surrender of this permanent Global Note, on the
Maturity Date (or on such earlier date as the amount payable upon redemption under the Conditions may become repayable in accordance with
the Conditions) the amount payable upon redemption under the Conditions in respect of the aggregate nominal amount of Notes represented by
this permanent Global Note and (unless this permanent Global Note does not bear interest) to pay interest in respect of the Notes from the
Interest



Commencement Date in arrear at the rates, on the dates for payment, and in accordance with the method of calculation provided for in the
Conditions, save that the calculation is made in respect of the total aggregate amount of the Notes, together with such other sums and additional
amounts (if any) as may be payable under the Conditions, in accordance with the Conditions. '

Exchange

This peimanent Global Note is exchangeable (free of charge to the holder) on or after the Exchange Date in whole but not, except as provided
in the next paragraph, in part for the Definitive Notes if this permanent Global Note is held on behalf of Euroclear or Clearstream, Luxembourg
or any other clearing system (an “Alternative Clearing System”) and any such clearing system is closed for business for a continuous period
of 14 days (other than by reason of holidays, statutory or otherwise) or announces an intention permanently to cease business or does in fact do
sO. :

- “Exchange Date”-means a- day falling not less than 60 days after that on which the notice requiring exchange is- ‘given and on which banks are
open for business in the city in which the specified office of the Issuing and Paying Agent is located and, except in the case of exchange above,
in the cities in which Euroclear and Clearstream, Luxembourg or, if relevant, the Alternative Clearing System; are located.

- Any such exchange may be effected on or after an Exchange Date by the holder of this permanent Global Note surrendermg this permanent ’

"Global Note to or to the order of the Issuing and Paying Agent. In exchange for this permanent Global Note, the Issuer shall deliver, or procure
the delivery of, duly executed and authenticated Definitive Notes in an aggregate nominal amount equal to the nominal amount of this
permanent Global Note submitted for exchange (if appropriate, having attached to them all Coupons (and, where. appropriate, Talons) in respect

" - of interest that has not already been paid on this permanent Global Note), security. printed and substantially in the form set out in the Schedules
. to the Trust Deed as supplemented and/or modified and/or superseded by the terms of the Third Schedule hereto ’

: 'Beneflt of Conditions

Except as otherwise spec1f1ed herein, I’.hlS permanent Global Note is subject to the Conditions and the Trust Deed and, until the whole of this .
_permanent Global Note'is exchanged for Definitive Notes or cancelled, the holder of this permanent Global Note shall in all respects be entitled -
to the same benefits as if it were the holder of the Definitive Notes for which it may be exchanged and as if such Definitive Notes had been

issued on the Issue Date. .

Payments

No person shall be entitled to receive any payment in respect of the Notes represented by this permanent Global Note that falls due after an
Exchange Date for such Notes, unless upon due presentation of this permanent Global Note for exchange, delivery of Definitive Notes is
_improperly- withheld or refused by or on behalf of the Issuer or the Issuer does not perform or comply with any one or more of what are
expressed to be its obligations under any Definitive Notes. .

Payments in respect of this permanent Global Note shall be made to its holder against presentation and (if no further payment falls to be made-.
on it} surrender of it at the specified office of the Issuing and.Paying Agent or of any other Paying Agent provided for in the Conditions. A
record of each such payment shall be endorsed on the First or Second Schedule hereto, as appropriate, by the Issuing and Paying Agent or by
the relevant Paying Agent, for and on behalf of the Issuing and Paying Agent, which endorsement shall (until the contrary is proved) be prima
facie evidence that the payment in question has been made.

For the purposes of any payments made in respect of this permanent Global Note, the words ‘in the relevant place of presentation” shall not
apply in the definition of business day in Condition 9(h) (Non-Business Days). :



" Prescription -

Claims in respect of principal and interest (as each is defined in the Conditions) in respect of this permanent Global Note shall become void
unless it is presented for payment within a period of ten years (in the case of principal) and five years (in the case, of interest) from the
appropriate Relevant Date.

Meetings

For-the purposes of any meeting of Noteholders, the holder of this permanent Global Note shall be treated as having one vote in respect of each
integral currency unit of the Specified Currency of the Notes.

~ Cancellation

Cancellation of any Note represented by this permanent Global Note that is requrred by the Conditions to be cancelled (other.than upon its
redemption) shall be effected by reduction in the nominal amount of this permanent Global Note representing such Note on its presentation to
. or to the order of the Issuing and Paying Agent for endorsement in the First Schedule hereto, whereupon the nommal amount hereof shall be
reduced for all purposes by the amount so cancelled and endorsed.

: Purchase
Notes may only be purc_hased by the Issuer if they are purchased together with the right to receive all future payments of 'interes_t thereon.
Issuer’s Options -

Any option of the Issuer pr0v1ded for in the Conditions shall be exercised by the Issuer giving notice to the Noteholders within the time limits
_set out in and containing the information required by the Conditions, except that the notice shall not be required to contam the serial numbers of
- Notes drawn in the case of a partial exercise of an option and accordingly no drawing of Notes shall be required.

‘Noteholders’ Options

. Any option of the Noteholders provided for in the Conditions may be exercised by the holder of this permanent Global Note giving notice to
the Issuing and Paying Agent within the time limits relating to the deposit of Notes with a Paying Agent set out in the Conditions substantially” -

- in the form of the notice available from any Paying Agent, except that the notice shall not be required to contain the certificate numbers of the
Notes in respect of which the option has been exercised, and stating the nominal amount of Notes in respect of which the option is.exercised
and at the same time presenting. this permanent Global Note to the Issuing and Paying Agent, or to a Paying Agent -acting on behalf of the -
Issuing and Paying Agent, for notation accordingly in the Fourth Schedule hereto.

Notices

- Notwithstanding Condition 18 (Notices), notices required to be given in respect of the Notes represented by this permanent Global Note may be -
given by their being delivered (so long as this permanent Global Note is held on behalf of Euroclear, Clearstream, Luxembourg or any other
clearing system) to Euroclear, Clearstream, Luxembourg or such other clearing system, as the case may be, or otherwise to the holder of this
permanerit Global Note, rather than by publication as required by the Conditions.



Negotiability
This permanent Global Note is a bearer document and negotiable and accordingly:

(@ - isfreely transferable by delivery and such transfer shall operate to confer upon the transferee all rights and benefits appertaining
hereto and to bind the transferee with all obligations appertaining hereto pursuant to the Conditions-

®) the holder of this permanent Global Note is and shall be.absolutely entitled as against all previous holders to receive all
amounts by way of amounts payable upon redemption, interest or otherwise payable in respect of this permanent Global Note
and the Issuer has waived against such holder and any previous holder of this permanent Global Note all rights of set-off or -
counterclaim that would or might otherwise be available to it in respect of the obligations evidenced by this Global Note and

(c): payment-upon due presentation of this permanent Global Note as provided herein shall operate as a good discharge agaipst such _
holder and all prev10us holders of this permanent Global Note.

No prov151ons of this permanent Global Note shall alter or impair the obligation of the Issuer to pay the prmc1pa1 and premium of and mterest
on the Notes when due in accordance with the Conditions.

- This permanent Global Note shall not be valid or become obligatory for any purpose until authenticated by or on behalf of the Issuing and
Paying Agent.

This permanent Global Note and any non-contractual obligations arising out of or in connection with it shall be governed by English law. .



IN WITNESS whereof the Issuer has caused this permanent Global Note to be duly signed on its behalf.
Dated as of the Issue Date.
[ISSUER]

By:

CERTIFICATE OF AUTHENTICATION
This permanent Global Note is authenticated by or on behalf of the Issuing and Paying Agent.

" HSBC BANK PLC-
as Issuing and Paying Agent

By:

Authorised Signatory
For the purposes of authentication only.

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED
STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 1650) AND 1287(a) OF THE INTERNAL
REVENUE CODE.



The First Schedule
Nominal amount of Notes represented by this permanent Global Note

The following (i) issues of Notes initially represented by this permanent Global Note, (ii) exchanges of interests in a temporary Global Note for
interests in this permanent Global Note, (iii) exchanges of the whole or a part of this permanent Global Note for Definitive Notes, (iv)
cancellations or forfeitures of interests in this permanent Global Note and/or (v) payments of amounts payable-upon redemption in respect of
this permanent Global Note have been made, resulting in the nominal amount of this permanent Global Note specified in the latest entry in the
fourth column:

Reason for
increase/decrease in
nominal amount of this
permanent Global Note
(initial issue, exchange, : :

Amount of increase/decrease cancellation, forfeiture or Nominal amount of this Notation made by or on
in nominal amount of this  payment, stating amount permanent Global Note behalf of the Issuing and
~ Date permanent Global Note of payment made) following such increase/decrease =~ Paying Agent



The Second Schedule
Payments of Interest

The following payments of interest or Interest Amount in respect of this permanent Global Note have been made:

o ~ Notation made by or on behalf of
Due date of payment Date of payment Amount of interest the Issuing and Paying Agent



The Third Schedule

[Insert the provisions of the relevant [Final Terms/Pricing Supplement] that relafe to the Conditions or the Global Notes as the Third Schedule.]



The Fourth Schedule
Exercise of Noteholders’ Option

The following exercises of the option of the Noteholders provided for in the Conditions have been made in respect of the stated nominal
amount of this permanent Global Note:

Nominal amount of this permanent _ :
. Global Note in respect of which Date of which exercise of such Notation made by or on behalf of
_ Date of exercise L exercise is made option is effective ~ the Issuing and Paying Agent



PART 3
FORM OF NGN TEMPORARY GLOBAL NOTE

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH WALES)
PLCJ[WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC)/[WESTERN POWER DISTRIBUTION (WEST MIDLANDS)
PLC]

(Incorporated with limited liability in England and Wales under the Compames Act 1985 with registered number
[02366923)/[02366985)]/[02366894]/[03600574])

. EURO MEDIUM.TERM NOTE PROGRAMME
TEMPORARY GLOBAL NOTE
Temporary Global Note No. [*]

ThlS temporary Global Note is issued in respect of the Notes (the “Notes”) of the Tranche and Series spec1f1ed in Part A- of the Schedule hereto
of [ISSUER] (the “Issuer”). .

_ Interpretatlon and Deflmtlons

References in this temporary Global Note to the “Conditions” are to the Terms and Conditions applicable to the Notes (which are in the form
set-out in Schedule 4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed (the “Trust Deed”) dated 12 August 2019

between the Issuer, and HSBC Corporate Trustee Company (UK) Limited as trustee, as such form is supplemented and/or modified and/or . '

superseded by the provisions of this temporary Global Note (including the supplemental definitions and any modifications or additions set out
in Part A of the Schedule hereto), which in the event of any conflict shall prevail). Other capitalised terms used in this temporary Global Note,
shall have the meanings given to them in the Conditions or the Trust Deed. if the Second Schedule hereto specifies that the applicable TEFRA
exemption is either “C Rules” or “not applicable”, this temporary Global Note is a “C Rules Note otherwise this temporary Global Note isa -
“D Rules Note”. e

Aggregate Nominal Amount

The aggregate nominal amount from time to time of this temporary Global Note shall be an-amount equal to the aggregate nominal amount of
the Notes from time to time entered in the records of both Euroclear and Clearstream, Luxembourg (together the “relevant Clearing
Systems”), which shall be completed and/or amended, as the case may be, upon (i) the issue of Notes represented hereby, (i) the exchange of
the whole or a part of this temporary Global Note for a corresponding interest recorded in the records



" of the relevant Clearing Systems in a permanent Global Note or for Definitive Notes and/or (iii) the redemption or purchase and cancellation of
Notes represented hereby, all as described below.

The records of the relevant Clearing Systems (which expression in thlS temporary Global Note means the records that each relevant Clearing -
System holds for its customers which reflect the amount of such customers’ interests in the Notes, but excluding any interest in any Notes of
one Clearing System sharing the records of another Clearing System) shall be conclusive evidence of the nominal amount of the Notes

.represented by this temporary Global Note and, for these purposes, a statement issued by a relevant Clearing System (which statement shall be
made available to the bearer upon request) stating the nominal amount of Notes represented by the temporary Global Note at any time shall be
conclusive evidence of the records of the relevant Clearing Systems at that time.

P.ro_mise to Pay

N Subject -as provided herein, the Issuer; for value received, promises to pay te the bearer of this temporary Global Note,-upon.-presentation and

* . (when no-further payment is due in respect of this temporary Global Note) surrender of this temporary Global Note, on the Maturity Date (or-on

such earlier date as the amount payable upon redemption under the Conditions may become repayable in accordance with the Conditions) the
amount payable upon redemption under the Conditions in respect of the aggregate nominal amount of Notes represented by this temporary
Global Note and (unless this temporary Global Note does not bear interest) to pay interest. ini respect of the Notes from the Interest
Commencement Date in arrear at the rates, on the dates for payment, and in accordance with the method of calculation provided for in the
Conditions, save that the calculation is.made in respect of the total aggregate amount of the Notes, together with such other sums and additional
amounts (if any) as may be payable under the Conditions, in accordance with the Conditions. :

'Exchange .

On or after the first day following the expiry of 40 days after the Issue Date (the “Exchange Date”), this temporary Global Note may be
exchanged (free of charge to the holder) in whole or (in the case of a D Rules Note only) from time to time in part by its presentation and, on
exchange in full, surrender to or to the order of the Issuing-and Paying Agent for interests recorded in the records of the relevant Clearing
Systems in a permanent Global Note or, if so specified in Part A of the Schedule hereto, for Definitive Notes in an aggregate- nominal amount
equal to the nominal amount of this temporary Global Note submitted for exchange provided that, in the case of any part of a D Rules Note
submitted for exchange for interests recorded in the records of the relevant Clearing Systems in & permanent Global Note or Definitive Notes,
there shall have been Certification with respect to such nominal amount submitted for such exchange dated no earher than the Exchange Date

“Certification” means the presentation to the Issuing and Paying Agent of a certificate or certificates with respect tooné or more interests in
this temporary Global Note, signed by Euroclear or Clearstream, Luxembourg, substantially to the effect set out in Schedule 4 (Clearing System
Certificate of Non-U.S. Citizenship and Residency) to the Agency Agreement to the effect that it has received a certificate or certificates
substantially to the effect set out in Schedule 3 (Accountholder Certificate of Non-U.S. Citizenship and Residency) 16 the Agency Agreement
with respect thereto and that no contrary advice as to the contents thereof has been received by Euroclear or Clearstream, Luxembourg, as the
case may be. :

Upon the whole ora part of this temporary Global Note being exchanged for a permanent Global Note, such permanent Global Note shall be
exchangeable in accordance with its terms for Definitive Notes.

The Definitive Notes for which this temporary Global Note or a permanent Global Note may be exchangeable shall be duly executed and
authenticated, shall, in the case of Definitive Notes, have attached to them all Coupons (and, where appropriate, Talons) in respect of interest
. that has not already



been paid on this temporary Global Note or the permanent Global Note, as the case may be, shall be security printed- -and shall be substantially
in the form set out in the Schedules to the Trust Deed as supplemented and/or modified and/or superseded by the terms of Part A of the
Schedule hereto.

On any .exchange of a part of this temporary Global Note for an equivalent interest recorded in the records of the relevant Clearing Systems in a
permanent Global Note or for Definitive Notes, as the case may be, the Issuer shall procure that details of the portion of the nominal amount
hereof so exchanged shall be entered pro rata in the records of the relevant Clearing Systems and upon any such entry being made, the nominal
amount of the Notes recorded in the records of the relevant Clearing Systems and represented by this temporary Global Note shall be reduced
by an amount equal to such portlon so exchanged.

Beneflt of Condmons

‘Except-as otherwise specified herem this temporary Global Note is-subject to the Cenditions and-the Trust Deed -and, untll the whole of this
temporary Global Note is exchanged for equivalent interests in a permanent Global Note or for Definitive Notes or cancelled, the holder of this
temporary Global Note shall in all respects be entitled to the same benefits as if it were the holder of the permanent Global Note (or the relevant
part of if) or the Definitive Notes, as the case may be, for which it may be exchanged as if such permanent Global Note or Defrmtlve Notes had .
been 1ssued ori the Issue Date.

‘ Payments

No person’ shall be entitled to receive.any payment in respect of the Notes represented by this temporary Global Note that falls due on or after
the Exchange Date unless, upon due presentation of this temporary Global Note for exchange, delivery of (or, in the case of a subsequent
exchange, a corresponding entry being recorded in the records of the relevant Clearing Systems) ‘a permanent Global Note or delivery of
Deflmnve Notes, as the case may be, is 1mproper1y withheld or refused by or on behalf of the Issuer. : -

Payments due in respect ofaD Rules Note before the Exchange Date shall only be made in relation to such nominal amount of this temporary
Global Note with respect to which there shall have been Certification-dated no earlier than such due date for payment.-

" Any payments that are made in respect of this temporary Global Note shall be made to its holder against presentation and (if no further payment
falls to be'made on it) surrender of it at-the specified office of the Issuing and Paying Agent or of any other Paying Agent provided for in the
Conditions and-each payment so made will discharge the Issuer’s obligations in respect thereof. Any failure to make the entries in the records -
of the relevant Clearing Systems referred to herein shall not affect such discharge. If any payment in full or in part of principal is made in
respect of any Note represented by this temporary Global Note the Issuer shall procure that details of such payment shall be entered pro rata in
the records of the relevant Clearing Systems and, upon any such entry being made, the nominal amount of the Notes recorded in the records of
the relevant Clearing Systems and represented by this temporary Global Note shall be reduced by the aggregate nominal amounit of the Notes so
redeemed. If any other payments are made in respect of the Notes represented by this temporary Global Note, the Issuer shall procure that a
record of each such payment shall be entered pro rata in the records of the relevant Clearing Systems.

~ For the purposes of any- payments‘ made in respect of this temporary Global Note, the words “in the relevant place of presentation” shall not
apply in the definition:of “business day” in Condition 9(h) (Non-Business Day). '

Cancellation

On: cancellation of any Note represented by this temporary Global Note that is required by the Conditions to be cancelled (other than upon its
redemption), the Issuer shall procure that details of such cancellation shall be entered pro rata in the records of the relevant Clearlng systems
- and, upon any such entry being



" made, the nominal amount of the Note recorded in the récords of the relevant Clearing Systems and represented by this temporary Global Note'
shall be reduced by the aggregate nominal amount of the Notes so cancelled.

Notices

Notwithstanding Condition 18 (Notices), notices required to be given in respect of the Notes represented. by this temporary Global Note may be
given by their being delivered (so long as this temporary Global Note is held on behalf of Euroclear and/or Clearstream, Luxembourg or any

other permitted clearing system) to Euroclear, Clearstream, Luxembourg or such other permitted clearing system, as the case may be, or .

otherwise to the holder of this temporary Global Note, rather than by publication as reqmred by the Conditions.

- No provision of this temporary Global Note shall alter or impair the obligation of the Issuer to pay the principal and premrum of and interest on
the Notes when due i in accordance with the Conditions.

e

‘ ThlS temporary Global Note shall not be valid or become obligatory for any purpose until authentlcated by or on behalf of the Issurng and
Paying Agent and effectuated by the entlty appointed as Common Safekeeper by the relevant Clearing Systems.

This temporary Global Note and any non-contractual obligations arising out of or in connection w1th it shall be governed by Enghsh law



IN WITNESS whereof the Issuer has caused this terﬁporary Global Note to be duly signed on its behalf.
D;';lted as of the Issue Date.

[ISSUER]

By

CERTIFICATE OF AUTHENTICATION

This temporary‘Global Note is authenticated by or on behalf of the Issuing and Paying Agent.

“HSBC BANK PLC
as Issuing and Paying Agent

By:

Authorised Signatory
For the purposes of authentication only.

Effectuation -

This temporary Global Note
is effectnated by or on behalf of the Common Safekeeper.

[COMMON SAFEKEEPER]
as Common Safekeeper

By:

Authorised Signatory
~ For the purposes of effectuation only.

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED
STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL
REVENUE CODE. ' ) '



Schedule

[Insert the provisions of the relevant [Final Terms/Pricing Supplement] that relate to the Conditions or the Global Notes as the Schédule]



PART 4
FORM OF NGN PERMANENT GLOBAL NOTE

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC)/[WESTERN POWER DISTRIBUTION (SOUTH WALES)
PLCY[WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC/[WESTERN POWER DISTRIBUTION (WEST MIDLANDS)
PLC]

(Incorporated with limited hablllty in England and Wales under the Companies Act 1985 with registered number
[02366923)/[02366985)1/[02366894]/[03600574])

EURO MEDIUM TERM NOTE PROGRAMME
c : , PERMANENT GLOBAL NOTE
Permanent Global Note No. [*]

This perrnanent .Global Note is issued in respect of the Notes (the “Notes”) of the Tranche(s) and Series specified in Part A of the Schedule
hereto of [ISSUER] (the “Issuer”).

Interpretation and Definitions

References in this permanent Global Note to the “Conditions” are to the Terms and Conditions applicable to the Notes (which are in the form
set out in Schedule 4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed (the “Trust Deed”) dated 12 August 2019
between the Issuer and HSBC Corporate Trustée Company (UK) Limited as trustee, as such form is supplemented and/or modified and/or
superseded by the provisions of this permanent Global Note (including the supplemental definitions and any modifications or additions set out
in Part A -of the Schedule hereto), which in the event of any conflict shall prevail). Other capitalised terms used in this permanent Global Note
shall have the meanings given to them in the Conditions or the Trust Deed.

Aggregate Nominal Amount

The aggregate nominal amount from time to time of this permanent Global Note shall be an amount equal to the aggregate nominal amount of
the Notes from time to time entered in the records of both Euroclear and Clearstream, Luxembourg (together, the “relevant Clearing
Systems”), which shall be completed and/or amended as the case may be upon (i) the exchange of the whole or a part of the interests recorded
in the records of the relevant Clearing Systems in the temporary Global Note initially representing the Notes for a corresponding interest herein
(in the case of Notes represented by a temporary Global Note upon issue), (ii) the issue of the Notes represented hereby (in the case of Notes
represented by this permanent Global Note upon issue), (iii) the exchange of the whole or, where the limited circumstances so permit, a part of
this permanent Global Note for Definitive Notes and/or (iv) the redemption or purchase and cancellation of Notes represented hereby, all as
described below. '

The records of the relevant Clearing Systems (which expression in this permanent Global Note means the records that each relevant Clearing
System holds for its customers which reflect the amount of such customers’ interests in the Notes, but excluding any interest in any Notes of
one Clearing -System sharing the records of another Clearing System) shall be conclusive evidence of the nominal amount of the Notes
represented by this permanent Global Note and, for these purposes, a statement issued by a relevant Clearing System (which statement shall be .
made available to the bearer upon request) stating the nominal amount of Notes represented by this permanent Global

Note at any time shall be conclusive evidence of the records of the relevant Clearing System at that time.



Promise to Pay

Subject as provided herein, the Issuer, for value received, hereby promises to pay to the bearer of this permanent Global Note, upon
presentation and (when no further payment is due in respect of this permanent Global Note) surrender of this permanent Global Note on the
Maturity Date (or on such earlier date as the amount payable upon redemption under the Conditions may become repayable in accordance with
the Conditions) the amount payable upon redemption under the Conditions in respect of the aggregate nominal amount of Notes represented by
" this permanent Global Note and (unless this permanent Global Note does not bear interest) to pay interest in respect of the Notes from the
Interest Commencement Date in arrear at the rates, on the dates for payment, and in accprdance with the method of calculation provided for in
the Conditions, save that the calculation is made in respect of the total aggregate amount of the Notes, together with such other sums and
additional amounts (if any) as may be payable under the Conditions, in accordance with the Conditions.

Exchange

This permanent Global Note is exchangeable (free of charge to the holder) on or after the Exchange Date in whole but not, except as provided
in the next paragraph, in part for the Definitive Notes if this permanent Global Note is held on behalf of Euroclear or Clearstream, Luxembourg
or any other permitted clearing system (an “Alternative Clearing System”) and any such clearing systém is closed for business for a
continuous period of 14 days (other than by reason of holidays, statutory or otherw1se) or announces an intention permanently to cease business
- or does in fact do so.

“Exchange Date "means a day falling not less than 60 days after that on which the notice requiring exchange is given and on wh1ch banks are
open for-business in the city in which the specified office of the Issuing and Paying Agent is located and, except in the case of exchange above,
in the cities in Wthh Euroclear and Clearstream, Luxembourg or, if relevant the Alternative Clearing System, are located. .

 Any such exchange may be effected on or after an Exchange Date by the holder of this permanent Global Note surrendermg this permanent
Global Note to or to the order of the Issuing and Paying Agent. In exchange for this permanent Global Note, the Issuer shall deliver, or procure
the delivery of, duly executed and authenticated Definitive Notes in an aggregate nominal amount equal to the .nominal amount of this
permanent Global Note submitted for exchange (if appropriate, having attached to them all Coupons (and, where appropriate, ‘Talons) in respect
‘of ‘interest, that have not already been paid on this permanent Global Note), security printed and substantially in the form set out in the
Schedules to the Trust Deed as supplemented and/or modified and/or superseded by the terms of Part A of the Schedule hereto.

Benefit of Conditions

Except as otherwise specified herein, this permanent Global Note, the Issuer shall procure that is subject to the Conditions and the Trust Deed
and, until the whole of this permanent Global Note is exchanged for Definitive Notes or cancelled, the holdér of this permanent Global Note
shall in all respects be entitled to the same benefits as if it were the holder of the Definitive Notes for which it may be exchanged and as if such
Definitive Notes had been issued on the issue Date.

Payments

No person shall be entitled to receive any payment in respect of the Notes represented by this permanent Global.Note that falls due after an
Exchange Date for such Notes, unless upon due presentation of this permanent Global Note for exchange, delivery of Definitive Notes is
improperly withheld or refused by or on behalf of the Issuer or the Issuer does not perform or comply with any one or more of what are
expressed to be its obligations under any Definitive Notes.



Payments in respect of this permanent Global Note shall be made to its holder against presentation and (if no further payment falls to be made
on it) surrender of it at the specified office of the Issuing and Paying Agent or of any other Paying Agent provided for in the Conditions and
each payment so made will discharge the Issuer’s obligations in respect thereof. Any failure to make the entries in the records of the relevant
Clearing Systems referred to herein shall not affect such discharge. The Issuer shall procure that details of each such payment shall be entered
pro rata in the records of the relevant Clearing Systems and in the case of any payment of principal and upon any such entry being made, the
nominal amount of the Notes recorded in the records of the relevant Clearing Systems and represented by this permanent Global Note shall be
reduced by the aggregate nominal amount of the Notes so redeemed. .

For the purposes of any payments made in respect of this permanent Global Note, the words “in the relevant place of presentation” shall not
apply in the definition of business day-in Condition 9¢h) (Non-Business Days). s

Prescrlptlon

Claims in respect of principal and interest (as each is defined in the Condmons) in respect of this permanent Global Note shall becorne v01d
unless it is presented for payment within a period of ten years (in the case of principal) and five years (in the case of interest) from the
appropriate Relevant Date. .

Meetmgs

For the purposes of any meeting of Noteholders, the holder of this permanent Global Note shall be treated as having one vote in respect of each
integral currency unit of the Specified Currency of the Notes.

Cancellation

On cancellation of any Note represented by this permanent Global Note that is required by the Conditions to be cancelled (other than upon its
" redemption), the Issuer shall procure that details of such cancellation shall be entered pro rata in the records of the relevant Clearing Systems
and, upon any such enty being made, the nominal amount of the Notes recorded in the records of the relevant Clearing Systems and
represented by this permanent Global Note shall be reduced by the aggregate nominal amount of the Notes so cancelled.

Purchase
Notes may only be purchased by the Issuer if they are purchased together with the right to receive all future payments of interest th'ereon.‘
Issuer’s Options

Any option of the Issuer provided for in the Conditions shall be exercised by the Issuer giving notice to the Issuing and Paying Agent, the
"Noteholders and the relevant Clearing Systems (or procuring that such notice is given on its behalf) within the time limits set out in and-
containing the information required by the Conditions, except that the notice shall not be required to contain the serial numbers of Notes drawn
in the case of a partial exercise of an option and accordingly no drawing of Notes shall be required. In the case of a partial exercise of an option,
the rights of accountholders with a clearing system in respect of the Notes will be governed by the standard procedures of Euroclear and/or -
Clearstream, Luxembourg and shall be reflected in the records of Euroclear and/or Clearstream, Luxembourg as .either a pool factor or a .
reduction in nominal amount, at their discretion. Following the exercise of any such option, the Issuer shall procure that the nominal amount of
- the Notes recorded in the records of the relevant Clearing Systems and represented by this permanent Global Note shall be reduced accordingly.

. Noteholders’ Options



Any option of the Noteholders provided for in the Conditions may be exercised by the holder of this permanent Global Note giving notice to
the Issuing and Paying Agent within the time limits relating to the deposit of Notes with a Paying Agent set out in the Conditions substantially
in the form of the notice available from any Paying Agent, except that the notice shall not be required to contain the certificate numbers of the
Notes in respect of which the option has been exercised. Following the exeércise of any such option, the Issuer shall procure that the nominal
amount of the Notes recorded in the records of the relevant Clearing Systems and represented by this permanent Global Note shall be reduced
by the aggregate nominal amount stated in the relevant exercise notice.

Notices

Notwithstanding Condition 18 (Notices), notices required to be given in respect of the Notes represented by this permanent Global Note may be
given by their being delivered (so long as this permanent Global Note is held on behalf of Euroclear and/or Clearstream, Luxembourg and/or an
Alternative Clearing System) to Euroclear, Clearstream, Luxembourg and/or such Alternative Clearing System, as the case may be, or
otherwise to the tiolder of this permanent Global Note, rather than by-publication as required by the Conditions.

Negotiability
This permanent Global Note is a bearer document and negotiable and accordin'gly‘

@ is freely transferable by delivery-and such transfer shall operate to confer upon the transferee all rights and benefits appertammg :
“hereto and to bind the transferee with all obligations appertaining hereto pursuant to the Conditions;

) the'holder of this permanent Global Note is and shall be absolutely entitled as against all previous holders to receive all
~ amounts by way of amounts payable upon redemption, interest or otherwise payable in respect of this permanent Global Note
" and the Issuer has waived against such holder and any previous holder of this permanent Global Note all rights of set-bff or
' counterclaim that would or might otherwise be available to it in respect of the obligations evidenced by this G'lobél Note and;

(©) payment upon due presentation of this permanent Global Note as provided herein shall operate asa good discharge agamst such
' holder and all previous holders of this permanent Global Note. -

No provisions of this permanent Global Note shall alter or impair the obligation of the Issuer to pay the principal and premium of and interest
- onthe Nptes when due in accordance with the Conditions.

This permanenf Global Note shall not be valid or become obligatory for any purpose until authenticated by or on behalf of the Issuing and
Paying Agent and effectuated by the entity appointed as Common Safekeeper by the relevant Clearing Systems.

Thisbeﬂanent Global Note and any non-contractual obligations arising out of or in connection with it shall be governed by English law.



IN WITNESS whereof the Issuer has caused this permanent Global Note to be duly signed on its behélf.
Dated as of the Issue Date.

[ISSUER]

By: ‘

CERTIFICATE OF AUTHENTICATION

This permaneni Global Note is authenticated by or on behalf of the Issuing and Paying Agent.

HSBC BANK PLC
as Issuing and Paying Agent

By:

" Authorised Signatory
For the purposes of authentication only.

Effectuation

This permanent Global Note
is effectuated by or on behalf of the Common Safekeeper.

[COMMON SAFEKEEPER]
as Common Safekeeper

By:

Authorised Signatory
For the purposes of effectuation only.

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED
STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL
REVENUE CODE.



Schedule

[Insert the provisions of the relevant [Final Terms/Pricing Supplement] that relate to the Conditions or the Global Notes as the Schedule.]



PART 5
FORM OF GLOBAL CERTIFICATE

THIS SECURITY HAS NOT AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR ANY OTHER APPLICABLE U.S. STATE .SECURITIES LAWS, OR WITH ANY SECURITIES
REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES AND ACCORDINGLY, MAY
NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS
‘EXCEPT IN ACCORDANCE WITH THE AGENCY AGREEMENT AND THE TRUST DEED AND PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER THE SECURITIES ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE SECURITIES ACT. THIS LEGEND SHALL CEASE TO APPLY UPON THE EXPIRY OF THE PERIOD OF 40 DAYS AFTER THE
COMPLETION OF THE DISTRIBUTION OF ALL THE NOTES OF THE TRANCHE OF WHICH THIS NOTE FORMS PART.

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLCJ/[WESTERN POWER DISTRIBUTION (SOUTH WALES) -
PLC]/[WESTERN POWER DISTRIBUTION (SOUTH WEST) PLCJ/[WESTERN POWER DISTRIBUTION (WEST MIDLANDS)
PLC] . , .

(Incorporated with hmlted liability in England and Wales under the Companies Act 1985 w1th reglstered number
. [02366923]/[02366985)]1/[02366894]/[03600574])

EURO MEDIUM TERM NOTE PROGRAMME
GLOBAL CERTIFICATE
Global Certificate No. [ ]

This Global Certificate is issued in respect of the nominal amount spec1f1ed -above of the Notes (the “Neotes™) of the Tranche and Serles

specified in Part A of the Schedule hereto.of [ISSUER] (the “Issuer”). This Global Certificate certifies that the person whose name is entered

in the Register (the “Registered Holder”) is registered as the holder of an issue of Notes of the nominal amount, specified currency and
specified denomination set out in Part A of the Schedule hereto.

Interpretation and Definitions

References in this Global Certificate to the “Conditions” are to the Terms and Conditions applicable to the Notes (which are in the form set out
in Schedule 4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed (the “Trust Deed”) dated 12 August 2019 between
the Issuer and HSBC Corporate Trustee Company (UK) Limited as trustee, as such form is supplemented and/or modified and/or superseded by
the provisions of this Global Certificate (including the supplemental definitions and any modifications or additions set out in Part A of the
Schedule hereto), which in the event of any conflict shall prevail). Other capitalised terms used in this Global Certificate shall have the
meanings given to them in the Conditions or the Trust Deed.

Promise to Pay

The Issuer, for value received, promises to pay to the holder of the Notes represented by this Global Certificate upon presentation-and (when no
further payment is due in respect of the Notes represented by this Global Certificate) surrender of this Global Certificate on the Maturity Date
(or on such. earlier date as the amount payable upon redemption under the Conditions may become repayable in accordance with the
Conditions) the amount payable upon redemption under the Conditions in respect of the Notes represented by this Global Certificate and
(unless the Notes represented by this Certificate do not bear interest) to pay interest in respect of such Notes from the Interest Commencement
Date in arrear at rhe



rates, on the dates for payment, and in accordance with the methods of calculation provided for in the Conditions, save that the calculation is
made in respect of the total aggregate-amount of the Notes represented by this Global Certificate, together with such other sums and additional
amounts (if any) as may be payable inder the Conditions, in accordance with the Conditions. Each payment will be made to, or to the order of,
the person whose name is -entered on the Register at the close of business on the Clearing System Business Day immediately prior to the date
for payment, where Clearing System Business Day means Monday to Friday inclusive except 25 December and 1 January.

For the purposes of this Global Certificate, (a) the holder of the Notes represented by this Global Certificate is bound by the provisions of the
Agency Agreement, (b) the Issuer certifies that the Registered Holder is, at the date hereof, entered in the Register as the holder of the Notes
represented by this Global Certificate, (c) this Global Certificate is evidence of entitlement only, (d) title to the Notes represented by this Global
Certificate passes only on due registration on the Register, and (e) only the holder of the Notes represented by this Global Certificate is entitled
to payments in respect of the Notes represented by this Global Certificate. '

Transfer of Notes represented by permanent Global Certificates A —

If the Schedule hereto states that the Notes are to be represented by a permanent Global Certificate on issue, transfers of the holdlng of Notes
represented by this Global Certificate pursuant to-Condition 2(b) (Transfer of Registered Notes) may only be made in part:

(a) if the Notes represented by this Global Certificate are held on behalf of Euroclear or Clearstream, Luxembourg or any other :
clearing system (an “Alternative Clearing System”) and any such clearmg system is closed for business for a continuous’ -
period of 14 days (other than by reason of holidays, statutory or otherwise) or announces an intention permanently to cease
business or does in fact do so or

(b)  with the consent of the Issuer

provided that, in the case of the first transfer of part of a holding pursuant to (a) above, the holder of the Notes represented by this Global = -

- Certificate has given the Registrar not less than 30 days’ notice at its specified office of such holder’s intention to effect such transfer. Where
the holding of Notes represented by this Global Certificate is only transferable in its entirety, the Certificate issued to the transferee upon
transfer of such holding shall be a Global Certificate. Where transfers are permitted in part, Certificates issued to-transferees shall not be Global
Certificates unless the transferee so requests and certifies to the Registrar that it is, or is acting as a nominee for, Clearstream, Luxembourg,
Euroclear and/or an Alternanve Clearing System.

Issuer s Options

In connection with an exercise of the option contained in Condition 6(e) (Redemption at the Option of the Relevant Issuer) in relation to some
only of the Notes, the Notes represented by this Global Certificate may be redeemed in part in the principal amount spec1f1ed by the Issuer in
accordance with the Conditions and the Notes to be redeemed will not be selected as provided in the Conditions. .

Noteholders’ Options

Any option of the Noteholders provided for in the Conditions may be exercised by the Noteholder giving notice to the Issuing and Paying -~
Agent within the time limits relating to the deposit of Notes with a Paying Agent, as set out in the Conditions, substantially in the form of the -
notice available from any Paying Agent, except that the notice shall not be required to contain the certificate numbers of the Notes in respect of
which the option has been exercised. Following the exercise of any such option, the Issuer shall procure that the nommal amount of the Notes
recorded in the records of the relevant clearing systems



.and represented by the permanent Global Certificate shall be reduced by the aggregate nominal amount stated in the relevant exercise notice.
Notices

Notwithstanding Condition 18 (Notices), so long as this Global Certificate is held on behalf of Euroclear; Clearstream, Luxembourg or any
other clearing system (an “Alternative Clearing System”), notices to Holders of Notes represented by this Global Certificate may be glven by
delivery of the relevant notice to Euroclear, Clearstream, Luxembourg or (as the case may be) such Alternative Clearing System.

Determination of Entitlement

This Global Certificate is evidence of entitlement only and is not a document of title, Entitlements are determined by the Register and only the
Noteholder is entitled to payment in respect of this Global Certificate.

Meetlngs

For the purposes of any meeting of Noteholders, the holder of the Notes represented by this Global Certificate shall be treated as bemg entitled
to one vote in respect of each integral currency unit of the Specified Currency of the Notes.

ThlS Global Certificate shall not become valid for any purpose until authenticated by or on behalf of the Registrar and in the case of ReglsteredA
Notes held under the NSS only, effectuated by the entity appointed as Common Safekeeper by the relevant Clearmg Systems

_This Global Certificate and any non-contractual obligations arising out of or in connection with it shall be governed by English law.



IN WITNESS whereof the Issuer has caused this Global Certificate to be signed on its behalf.
Dated as of the Issue Date.

[ISSUER]

By:

CERTIFICATE OF AUTHENTICATION

This Global Certificate is authenticated by or on behalf of the Registrar.

' HSBC BANK PLC
as Registrar

By:

Authorised Signatory L
For the purposes of authentication only.

Effectuation

" This Global Certificate is effectuated
by or on behalf of the Common Safekeeper

[COMMON SAFEKEEPER] -
-as Common Safekeeper

By:

Authorised Signatory
For the purposes of effectuation of Registered Notes held through the NSS only



Form of Transfer

For value received the undersigned transfers to

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF TRANSFEREE)

[*] nominal amount of the Notes represented by this Global Certificate, and all rights under them.

®)

Certifying Signature

The signature of the person effecting a transfer shall conform to a list of duly authorised sp'ecinien signatures supplied by the
holder of the Notes represented by this Global Certificate or (if such signature corresponds with the name as it appears on the

face of this Global Certificate) be certified by a notary public or a recogmsed bank or be supported by such other evidence as a
Transfer Agent or the Registrar may reasonably require.

A representative of the Noteholder should state the capacity in which he signs e.g. executor.



Schedule

[Insert the provisions of the relevant [Final Terms/Pricing Supplement] that relate to the Conditions or the Global Certificate as the Schedule.]



SCHEDULE 2
FORM OF DEFINITIVE BEARER NOTE

On the front:

[Denomination] [ISIN] [Series] [Certif. No.]

[Currency and denomination]

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLCJ/[WESTERN POWER DISTRIBUTION (SOUTH WALES)
PLCJ/[WESTERN POWER DISTRIBUTION (SOUTH WEST) PLCJ/[WESTERN POWER DISTRIBUTION (WEST MIDLANDS)
. PLC] o ' :

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with registered number
[02366923]/[02366985)]/[02366894]/[03600574])

EURO MEDIUM TERM NOTE PROGRAMME
Series No. []
[Title of issue]

. This Note forms one of the series of Notes referred to above (the “Notes”) of [ISSUER] (the “Issuer”) designated as specified in the title
hereof. The Notes are subject to the Terms and Conditions (the ”Conditions”) endorsed hereon and are issued subject to, and with the benefit
of, the Trust Deed referred to in the Conditions. Expressions defined in the Conditions have the same meanings in this Note.

The Issuer for value received promises to pay to the bearer of this Note, on presentation and (when no further payment is due in respect of this
Note) surrender of this Note on the Maturity Date (or on such earlier date as the amount payable upon redemption under the Conditions may
become repayable in accordance with the Conditions) the amount payable upon redemption under the Conditions and (unless this Note does not
bear interest) to pay interest from the Interest Commencement Date in arrear at the rates, in the amounts and on the dates for payment provided
for in the Conditions together with such other sums and additienal amounts (if any) as may be payable under the Conditions, in accordance with
the Conditions.

This Note shall not become valid or obligatory for any purpose until authenticated by or on behalf of the Issuing and Paying Agent.



IN WITNESS whereof the Issuer has caused this Note to be signed on its behalf.
Dated as of the-Issue Date.
[ISSUER]

By~

CERTIFICATE OF AUTHENTICATION

_'_,Tfﬁs .NotveAis authenticated
by or on behalf of the Issuing and Paying Agent.

HSBC BANK PLC
~ as Issuing and Paying Agent

By:

" Authorised Signatory
For the purposes of authentication only.

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED
STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL
REVENUE CODE.



'On the back:
Terms and Conditions of the Notes

[The Terms and. Conditions that are set out in Schedule 4 (Terms and Conditions of the Notes) to the Trust Deed as amended by and
incorporating any additional provisions forming part of such Terms and Conditions and set out in Part A of the relevant [Final Terms/Pricing
Supplement] shall be set out here.]

ISSUING AND PAYING AGENT
[ISSUING AND PAYING AGENT]

_PAYING AGENTI[S]



SCHEDULE 3
FORM OF CERTIFICATE

On the front:

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC)/[WESTERN POWER DISTRIBUTION (SOUTH WALES)
PLCJ/[WESTERN POWER DISTRIBUTION (SOUTH WEST) PLCY/[WESTERN POWER DISTRIBUTION (WEST MIDLANDS)
' PLC]

(incorporated with limited liability in England and Wales under the Companies Act 1985 with registered number
: [02366923]/[02366985)]/[02366894]/[03600574])

o . EURO MEDIUM TERM NOTE PROGRAMME
» Series No. [*]
[Title of issue]

This Certificate certifies that [«] of [+] (the “Registered Holder”) s, as at the date hereof, registered as the holder of [nominal amount] of Notes

- of the series of Notes referred to above (the “Notes”) of [[SSUER] (the “Issuer”), designated as specified in the title hereof. The Notes are .
subject to the Terms and Conditions (the "Conditions”) endorsed hereon and are issued subject to, and with the beneﬁt of, the Trust Deed
referred to in the Condmons Expressmns defined in the Conditions have the same meanings in this Certificate.

The Issuer for value recelved promises to pay to the holder of the Note(s) represented by this Certificate upon presentatlon and (when no .
further payment is due in respect of the Note(s) represented by this Certificate) surrender of this Certificate on the Maturity Date (or on such
earlier date as the amount-payable upon redemption under the Conditions may become repayable in accordance with the Conditions) the
amount payable upon redemption under the Conditions in respect of the Notes represented by this Certificate and (unless the Note(s)
represented by this Certificate do not bear interest) to pay interest in respect of such Notes from the Interest Commencement Date in arrear at
the rates, in the amounts and on the dates for payment provided for in the Conditions together with such other sums and additional amounts (if
any) as may be payable under the Conditions, in accordance with the Conditions. -

For the purposes of this Certificate, (a) the holder of the Note(s) represented by this Certificate is bound by the provisions of the Agency

Agreement, (b) the Issuer certifies that the Registered Holder is, at the date hereof, entered in the Register as the holder of the Note(s)
~ represented by this Certificate, (c) this Certificate is evidence of entitlement only, (d) title to the Note(s) represented by this Certificate passes
only on due registration on the Register, and () only the holder of the Note(s) represented by this Certificate is entitled o payments | in respect
of the Note(s) represented by this Certificate.

This Certificate shall not become valid for any purpose until authenticated by or on behalf of the Registrar.



IN WITNESS whereof the Issuer has caused this Certificate to be signed on its behalf.
Dated as of the Issue Date.
[ISSUER]

By:

CERTIFICATE OF AUTHENTICATION

This Certificate is authenticated
by or on behalf of the Registrar.

HSBC BANK PLC
as Registrar

B'y:>

Authorised Signatory _
For the purposes of authentication only.



_ On the back:
Terms and Conditions of the Notes

[The Terms and quiditions that are set out in Schedule 4 (Terms and Conditions of the Notes) to the Trust Deed as amended by and
incorporating any additional provisions forming part of such Terms and Conditions and set out in Part A of the relevant [Final Terms/Pricing
Supplement] shall be set out here.] ‘



Form of Transfer

For value received the undersigned transfers to

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF TRANSFEREE)

[*] nominal amount of the Notes represented by this Certificate; and all rights under them.

SIGNEA ...l Certifying Signature

@) The signature of the person effecting a transfer shall conform to a list of duly authorised specimen signatures supplied by the
holder of the Notes represented by this Certificate or (if such signature corresponds with the name as it appears on the face of
this Certificate) be certified by a notary public or a recognised bank or be supported by such other evidence as a Transfer Agent
or the Registrar may reasonably require.

~ (b) A representative of the Noteholder should state the capacity in which he signs.

Unless the context otherwise requires capitalised terms used in this Form of Transfer have the same meaning as in the Trust Deed dated 12
August 2019 between. the Issuer and the Note Trustee, [OTHER]

[TO BE COMPLETED BY TRANSFEREE:

[INSERT ANY REQUIRED TRANSFEREE REPRESENTATIONS, CERTIFICATIONS, ETC.]]
ISSUING AND PAYING AGENT, TRANSFER AGENT [AND REGISTRAR]
[ISSUIN G AND PAYING AGENT]

(]

PAYING AGENT[S] AND TRANSFER AGENTIS]

(]



SCHEDULE 4
TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms.and conditions that, subject to completion in accordance with the provisions of Part A of the relevant
Final Terms, shall be applicable to the Notes in definitive form (if any) issued in exchange for the Global Note(s) representing each Series.
Either (i) the full text of these terms and conditions together with the relevant provisions of Part A of the Final Terms or (ii) these terms and
" conditions as so completed (and subject to simplification by the deletion of non-applicable provisions), shall be endorsed on such Bearer Notes
or on the Certificates relating to such Registered Notes. All capitalised terms that are not defined in these Conditions will have the meanings
given to them in Part A of the relevant Final Terms. Those definitions will be endorsed on the definitive Notes or Certificates, as the case may
be. References in the Conditions to “Notes” are to the Notes of one Series only, not to all Notes that may be issued under the Programme.

The Notes (as defined below) are constituted by, are subject to, and have the benefit of, an amended and restated trust deed dated on 12 August
2019 (as amended or supplemented-from time to time, the Trust-Deed) between Western Power -Distribution (East Midlands)- plc (WPDE),
Western Power Distribution (West Midlands) plc (WPDW), Western Power Distribution (South West) plc (WPD South West) and Western
"Power Dlstnbutmn (South Wales) plc-(WPD South Wales and, together with WPDE, WPDW and WPD South West, the Issuers and each an
Issuer) and HSBC Corporate Trustee Company (UK) Limited (the Note Trustee, which expression shall include all persons for the time being
the trustee or trustees under the Trust Deed) as trustee for the Noteholders (as defined below). Notes issued by each Issuer are obligations solely
of that Issuer (the Relevant Issuer) and without recourse whatsoever to any other Issuer. These terms and conditions (the Conditions) include
summaries-of, and are subject to, the detailed provisions of the Trust Deed, which includes the form of the Registered Notes, Bearer Notes,
Certificates, Coupons and Talons referred to below. An amended and restated agency agreement dated on 10 September 2013 (as amended or
supplemented from time to time, the Agency Agreement) has been entered into in relation to the Notes between the Issuers, the Note Trustee,
HSBC Bank-plc as issuing and paying agent and the other agents named in it. The issuing and paying agent, the othér pdying agents, the
registrar, the transfer agents and the calculation agent(s) for the time being (if any) are referred to-below respectively as the Issuing and Paying
Agent, the Paying Agents (which expression shall include the Issuing and Paying Agent,.the Registrar, the Transfer Agents (which
expression shall include the Registrar) and the Calculation Agent(s). Copies of the Trust Deed, the Agency Agreement and the Prospectus are
available forinspection during usual business hours at the principal office of the Note Trustee (presently at 8 Canada Square, Liondon E14
5HQ) and at the specified offices of the Paying Agents and the Transfer Agents. .

Notes means:the euro medium term notes issued by the Issuers constituted by the Trust Deed and for the time bemg outstandmg References
herein to'the Notes shall be references to the relevant Series of Notes only. .

The Noteholders, the holders of the interest coupons (the Coupens) relating to interest bearing Notes in bearer form and, where apphcable in
the case of such Notes, talons for further Coupons (the Talons) (the Couponholders) are entitled to the benefit of, are bound by, and are
deemed to have notice of, all the provisions of the Trust Deed and are deemed to have notice of those provisions applicable to them of the
Agency Agreement.

As used in these Conditions, Tranche means Notes which are identical in all respects and Series means a series of Notes comprising of one or
. more Tranches of Notes which are identical save for the issue date, issue price and/or the first payment of interest.

Any reference in these Conditions to Final Terms shall be deemed to include a reference to Pricing Supplement, where relevant.



Form, Denomination and Title

The Notes are issued in bearer form (Bearer Notes) or in registered form (Registered Notes) in each case in the Specified
Denomination(s) shown in the Final Terms provided that in the case of any Notes which are to be admitted to trading on a regulated
market within the European Economic Area or offered to the public in a Member State of the European Economic Area in
circumstances which require the publication of a Prospectus under the Prospectus Regulation, the minimum Specified Denomination
shall be €100,000 (or its-equivalent in any other currency as at the date of issue of the relevant Notes).

All Registered Notes shall have the same Specified Denomination.

--Unless the Note is an Exempt Note, the Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon the, an.Index Linked
Interest Note, an Index Linked Redemption Note or a combination of any of the foregoing or any other kind of Note, depending upon
the Interest and Redemption/Payment Basis shown in the Final Terms.

If the Note is an Exempt Note, the Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked Interest
Note, an Index Linked Redemption Note or a combination of ‘any of the foregoing or any-other kind of Note dependlng upon the
. Interest and Redemption/Payment Basis shown in the Pricing Supplement. :

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon) attached, save in the case of Zero
Coupon Notes in which case references to interest (other than in relation to interest due after the Maturity Date), Coupons and Talons in
. thesé Conditions are not applicable.

_Registered Notes are represented by registered certificates (Certificates) and, save as provided in Condition 2(c)-(Exeréise of Options
or Partial Redemption in Respect of Registered Notes), each Certificate shall represent the entire holding of Registered Notes by the
same holder.

Title to the Bearer Notes and the Coupons and Talons shall pass by delivery. Title to the Registered Notes shall pass by registration in
the register that the Issuers shall procure to be kept by the Registrar in accordance with the provisions of the Agency Agreement (the
Register). Except as ordered by a court of competent jurisdiction or as required by law, the holder (as defined below) of any Note,
Coupon or Talon shall be deemed to be and may be treated as its absolute owner for all purposes whether or not it is overdue and
regardless of any notice of ownership, trust or an interest in it, any writing on it (or on the Certificate representing it) or its theft or loss
(or that of the related Certificate) and no person shall be liable for so treating the holder.

In these Conditions, Noteholder means the bearer of any Bearer Note or the person in whose name a Registered Note is registered (as
the case may be), holder (in relation to a Note, Coupon or Talon) means the bearer of any Bearer Note, Coupon or Talon or the person
in whose name a Registered Note is registered (as the case may be) and capitalised terms have the meanings given to them in the Final
Terms, the absence of any such meaning indicating that such term is not applicable to the Notes.

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear and/or Clearstream, Luxembourg, each
person (other than Euroclear or Clearstream, Luxembourg) who is for the time being shown in the records of Euroclear, Clearstream,

- Luxembourg as the holder of a particular nominal amount of such Notes (in which regard any certificate or other document issued by
Euroclear or Clearstream, Luxembourg as to the nominal amount of such :



Notes standing to the account of any person shall be conclusive and binding for all purposes save in the case of manifest error) shall be
treated by the Issuer, the Note Trustee and the Agents as the holder of such nominal amount of such Notes for all purposes other than
with respect to the payment of principal or interest on such nominal amount of such Notes, for which purpose the bearer of the relevant
Bearer Global Note or the registered holder of the relevant Registered Global Note shall be treated by the Issuer, the Note Trustee and
any Agent as the holder of such nominal amount of such Notes in accordance with and subject to the terms of the relevant Global Note
and the expressions Noteholder and holder of Notes and related expressions shall be construed accordingly.

_No Exchange of Notes and Transfers of Registered Notes

@

()

©

@

No Exchange of Notes: Registered Notes may not be exchanged for Bearer Notes. Bearer Notes of one Specified
Denomination may not be exchanged for Bearer Notes of another Specified Denomination. Bearer Notes may not be
exchanged for Registered Notes.

Transfer of Registered Notes: One or more Registered Notes may be transferred upon the swrender (at the specified office of
the Registrar or any Transfer Agent) of the Certificate representing such Registered Notes to be transferred, together with the
form of transfer endorsed on such Certificate; (or another form of transfer substantially in the same form and containing the

.same representations and certifications (if any), unless otherwise agreed by the Relevant Issuer), duly completed and executed

and any other evidence as the Registrar or Transfer Agent may reasonably require, In the case of a transfer of part only of a
holding of Registered Notes represented by one Certificate, a new Certificate shall be issued to the transferee in respect of the
part transferred and a further new Certificate in respect of the balance of the holding not transferred shall be issued to the
transferor. All transfers of Notes and entries on the Register will be made subject to the detailed regulations concerning

transfers of Notes scheduled to the Agency Agreement. The regulations may be changed by the Issuers, with the prior written
‘approval of the Registrar and the Note Trustee. A copy of the current regulatlons will be made available by the Reglstrar to any
" ‘Noteholder upon request.

Exercise of Options or Partial Redemption in Respect of Registered Notes: In the case of an exercise of a-Relevant Issuer’s
or Noteholders’ option in respect of, or a partial redemption of, a holding of Registered Notes represented by a single
Certificate, a new Certificate shall be issued to the holder to reflect the exercise of such option or in respect of the balance of

" the holding not redeemed. In the case of a partial exercise of an option resulting in Registered Notes of the same holding

having different terms, separate Certificates shall be issued in respect of those Notes of that holding that have the same terms.
New Certificates shall only be issued against surrender of the existing Certificates to the Registrar or any Transfer Agent. In the
case of a transfer of Registered Notes to a person who is already a holder of Registered Notes, a new Certificate representing
the enlarged holding shall only be issued against surrender of the Certificate representing the existing holding.

Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions 2(b) (Transfer of Registered Notes) or

(c) (Exercise of Options or Partial Redemption in Respect of Registered Notes) shall be available for delivery within three
business days of receipt of the form of transfer or Exercise Notice (as defined in Condition 6(h) (Redemption at the Option of

Noteholders)) and surrender of the Certificate for exchange. Delivery of the new Certificate(s) shall be made at the specified

office of the Transfer Agent or of the Registrar (as the case may be) to whom delivery or surrender of such



form of transfer, Exercise Notice or Certificate shall have been made or, at the option of the holder making such delivery or

" surrender as aforesaid and as specified in the relevant form of transfer, Exercise Notice or otherwise in writing, be mailed by

©

®

uninsured post at the risk of the holder entitled to the new Certificate to such address as may be so specified, unless such holder
requests otherwise and pays in advance to the relevant Transfer Agent the costs of such other method of delivery and/or such
insurance as it may specify. In this Condition 2(d) (Delivery of New Certificates), business day means a day, other than a
Saturday or Sunday, on which banks are open for business in the place of the specified office of the relevant Transfer Agent or
the Registrar (as the case may be).

Transfers Free of Charge: Transfers of Notes and Certificates on registration, transfer, exercise of an option or partial
redemption shall be effected without charge by or on behalf of the Relevant Issuer, the Registrar.or the Transfer Agents, but -
upon payment of any tax or other governmental charges that may be imposed in relation to it (or the giving of such indemnity.
as the Registrar or the relevant Transfer Agent may require).

Closed Periods: No Noteholder may require the transfer of a Registered Note to be registered (i) dﬁring the_;;eﬁoudEOf 15 days

- ending on the due date for redemption of that Note, (ii) during the period of 15 days prior to any date on which Notes may be -

called for redemption by the Relevant Issuer at its option pursuant to Conditions 6(e). (Redemption at the Option of the Relevant

) Issuer), (f) (Pre-Maturity Call Option by the Issuer) or (g) (Clean-up Call Option by-the Issuer), (iii) after any such Note has

Status

* been called for redemption or (iv) during the period of seven days ending on (and including) any Record Date.

‘The Notes and the Coupons relating to them constitute (subject to Condition 4 (Negative Pledge and Restriction on Distribution of
Dividends)) direct, general, unconditional and unsecured obligations of the Issuers and shall at all times rank pari passu and without
_any preference among themselves. The payment obligations of the Issuers under the Notes and the Coupons relating to them shall, save
for such exceptions as may be provided by applicable legislation and subject to Condition 4 (Negative Pledge and Restriction on
Distribution of Dividends), at all times rank at least equally with all other unsecured and unsubordinated mdebtedness of the Issuers
present and future.

Neganve Pledge and Restriction on Distribution of D1v1dends

@ -

‘Negative Pledge: So long as any Note or Coupon remains outstanding (as defined in the Trust Deed), the Relevant Issuer will

ensure that no Relevant Indebtedness (as defined below) of the Relevant Issuer and no guarantee by the Relevant Issuer of any

- Relevant Indebtedness of any person will be secured by a mortgage, charge, lien, pledge or other security interest (each a

Security Interest) upon, or with respect to, any of the present or future business, undertaking, assets or revenues (including
any uncalled capital) of the Relevant Issuer unless the Relevant Issuer, before or at the same time as the creatlon of the Security
Interest takes any and all action necessary to ensure that:

@ all amounts payable by the Relevant Issuer under the Notes, the Coupons and the Trust Deed are secured equally and

- rateably with the Relevant Indebtedness or guarantee, as the case may be, by the same Security Interest, in each case to
the satisfaction of the Note Trustee; or :



(ii) such other Security Interest or guarantee or other arrangement (whether or not including the giving of a Security
Interest) is provided in respect of all amounts payable by the Relevant Issuer under the Notes, the Coupons and the
Trust Deed either (A) as the Note Trustee shall in its absolute discretion deem not materially less beneficial to the
interests of the Noteholders or (B) as shall be approved by an Extraordmary Resolution (as defined in the Trust Deed)
of the Noteholders. . .

) Restriction on distribution of dividends: So long as any Note or Coupon remains outstanding (as defmed in the Trust Deed)
the Relevant Issuer shall not at any time declare or make a distribution (as defined in Section 1000 of the Corporation Tax Act
2010) or grant a loan or any other credit facility to any of its shareholders unless (1) immediately following the occurrence of -
" any such event; the Net Debt (as defined below) at such time would not exceed 85 per cent. of the Regulatory Asset Base
relating to the year in which the relevant distribution or grant was first declared or made; and (2) written certification thereof,
signed by two directors of the Relevant Issuer, has been provided to the Note Trustee on or prior to such distribution or grant.
" Such certification may be relied upon by the Noté Trustee without further enquiry or evidence and, if relied upon by the Note
Trustee, shall be concluswe and binding on all parties whether or not addressed to each such party.

(© Definitions: In thls Condition:

. borrowed money means (i) money borrowed, (ii) liabilities under or in respect of any acceptance or acceptance credit or (iii)
- any notes, bonds, debentures, debenture stock, loan stock or other securities offered, issued or distributed whether by way of
- public offer, private placmg, acquisition consideration or otherwise and whether issued for cash or in whole'or in part for a

- consideration other than cash. :

Net Debt at any time, means the aggregate amount of all indebtedness for borrowed money of the Relevant Issuer at such time
less the aggregate of:

‘ (i) - amounts credited to current accounts or deposits and certificates of deposit (with a term not exceeding three months) at,
- or issued by, any bank, building society or other financial institution;

aGi) cash in hand;-

(iif)  the lower of book and market value (calculated, where relevant, by reference to their bid price) of gilts iésue_d by. the
- United Kingdom Government; and

(iv)  subordinated intra-group items, loans from Affiliates (as defined in Condition 7 below) and shareholder loans, -

-in each case beneficially owned by the Relevant Issuer and in each case so that no amount shall be included or excluded more
than once. .

Regulatory Asset Base means in respect of any year, the regulatory asset base of the Relevant Issuer most recently pubhshed and as .

last determined and notified to the Relevant Issuer in respect of such year by the Great Britain Office of the Gas and Electricity Markets

(Ofgem) or any successor of Ofgem (interpolated as necessary and adjusted for additions to the regulatory asset base of the Relevant
" Issuer and adjusted as appropriate for out-term inflation/regulatory depreciation in respect of the Relevant Issuer).

Relevant Indebtedness means:



@

(ii)

(iii)

any present or future indebtedness (whether being principal, premium, interest or other amounts) in the form of or
represented by bonds, notes, debentures, debenture stock, loan stock or other securities, whether issued for cash or in
whole or in part for a consideration other than cash, and which are or are capable of being quoted, listed or ordinarily
dealt in on any stock exchange or recognised over-the-counter or other securities market;

monies borrowed or raised from, or any acceptance credit opened by, a bank, building sotiety or other financial
institution; and

any leasing or hire purchase agreement which would be treated as a finance lease in the accounts of the relevant person.

Any reference to an obligation being “guaranteed” shall include a reference to an indemnity being given in respect of that obligation.”

_5. Interest;and other Calculations. . » . L .

) @ -

®)
(®:

(i)

Interest on Fixed Rate Notes: Each Fixed Rate Note bears interest on its outstanding nominal amount from the
Interest Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of Interest, such

interest being payable in arrear on each Interest Payment Date. The amount of interest payable shall be determmed in

accordance with Condition 5(f) (Calculations).
Interest on Floating Rate Notes:

Interest Payment Dates: Each Floating Rate Note bears interest on its outstanding nominal amount from the Interest
Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of Interest,-such interest

. being payable in arrear on each Interest Payment Date. The amount of interest payable shall be detérmined in

accordance with Condition 5(f) (Calculations). Such Interest Payment Date(s) is/are either shown in the Final Terms as

* Specified Interest Payment Dates or, if no Specified Interest Payment Date(s) is/are shown in the Final Terms, Interest

Payment Date shall. mean each date which falls the number of months or other period shown in the Final Terms as the
Interest Period after the. preceding Interest Payment Date or, in the case of the first Interest Payment Date, after the
Interest Commencement Date.

-Business Day C_onventlon: If any date referred to'in these Conditions that is specified to be subject to’ adjustment in
accordance with a Business Day Convention would otherwise fall on a day that is not a Business Day, then, if the
Business Day Convention specified is (A) the Floating Rate Business Day Convention, such date shall be postponed to
the next day that is a Business Day unless it would thereby fall into the next calendar month, in which event (x) such
date shall be brought forward to the immediately preceding Business Day and (y) each subsequent such date shall be
the last Business Day of the month in which such date would have fallen had it not been subject to adjustment, (B) the
Following Business Day Convention, such date shall be postponed to the next day that is a Business Day, (C) the
Modified Following Business Day Convention, such date shall be postponed to the next day that is a Business Day
unless it would thereby fall into the next calendar month, in which event such date shall be brought forward to the .
immediately preceding Business Day or (D) the Preceding Business Day Convention, such date shall be brought -

forward to the immediately preceding Business Day.



(iii)

@A)

®)

Rate of Interest for Floating Rate Notes: The Rate of Interest in respect of Floating Rate Notes for each Interest
Accrual Period shall be determined in the manner specified in the Final Terms and the provisions below relating to
either ISDA Determination or Screen Rate Determination shall apply, depending upon which is specified in the Final
Terms.

ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the Final Terms as the manner in which the Rate of Interest is to be .
determined, the Rate of Interest for each Interest Accrual Period shall be determined by the Calculation Agent as a rate
equal to the relevant ISDA Rate. For the purposes of this sub-paragraph (A), ISDA Rate for an Interest Accrual Period
means a rate equal to the Floating Rate that would be determined by the Calculation Agent under a Swap Transaction
under the terms of an agreement 1ncorporat1ng the ISDA Deflmtlons and under which; ’

(6:9] the Floating Rate Optlon is as specified in the relevant Flnal Terms .

). the Designated Maturity is a period specified in the relevant Final Terms and

(z) the relevant Reset Date is the first day of that Interest Accrual Period unless otherwise specified in the relevant
Final Terms.

. -For the purposes of this sub-paragraph (A), Floating Rate, Calculation Agent, Floating Rate Option, Designated
. Maturity, Reset Date and Swap Transaction have the meanings given to those terms in the ISDA Definitions.

Screen Rate Determination for Floating Rate Notes

(X Where Screen Rate Determination is specified in the Final Terms as the manner in which the Rate of Interest is

to be determined, the Rate of Interest for each Interest Accrual Period will, subject as provided below “be
either:

@ the offered quotation; or
@) the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate (being either LIBOR or-EURIBOR, as
specified in the applicable Final Terms) which appears or appear, as the case may be, on the Relevant Screen
Page as at either 11.00 a.m. (London time in the case of LIBOR or Brussels time in the case of EURIBOR) on
the Interest Determination Date in question as determined by the Calculation Agent. If five or more of such
offered quotations are available on the Relevant Screen Page, the highest (or, if there is more than one such

- highest quotation, one only of such quotations) and the lowest (or, if there is more than one such lowest
quotation, one only of such quotations) shall be disregarded by the Calculation Agent for the purpose of
determining the arithmetic mean of such offered quotations.

If the Reference Rate from time to time in respect of Floating Rate Notes is specified in the Final Terms as
* being other than LIBOR or EURIBOR,



\7)

@)

the Rate of Interest in respect of such Notes will be determined as provided in the Final Terms.

. if the Relevant Screen Page is not available, or if sub-paragraph (x)(1) applies and no such offered quotation

appears on the Relevant Screen Page or if sub paragraph (x)(2) above applies and fewer than three such offered
quotations appear on the Relevant Screen Page in each case as at the time specified above, subject as provided
below, the Calculation Agent shall request, if the Reference Rate is LIBOR, the principal London office of
each of the Reference Banks or, if the Reference Rate is EURIBOR, the principal Euro-zone office of each of
the Reference Banks, to provide the Calculation Agent with its offered quotation (expressed as a percentage
rate per annum) for the Reference Rate if the Reference Rate is LIBOR, at approximately 11.00 a.m. (London
time), or if the Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time) on the Interest
Determination Date in question. If two or more of the Reference Banks provide the Calculation Agent with
such offered quotations, the Rate of Interest for such Interest Accrual Period shall be the arlthmetlc mean of
such offered-quotations as determined by tlie Calculation Agent; and’ -

if paragraph (y) above applies and the Calculation Agent determines that fewer than two Reference Banks are
providing offered quotations, subject as provided below, the Rate of Interest shall be the arithmetic mean of the
rates per annum (expressed as a percentage) as communicated to (and at the request of) the Calculation Agent
by the Reference Banks or any two or more of them, at which such banks were offered, if the Reference Rate is
LIBOR, at approximately 11.00 a.m: (London time) or, if the Reference Rate is EURIBOR, at approximately
11.00 a.m. (Brussels-time) on the relevant Interest Determination Date, deposits in the Specified Currency for a
period equal to that which would have been used for the Reference Rate by leading banks in, if the Reference .
Rate is LIBOR, the London inter-bank market or, if the Reference Rate is EURIBOR, the Euro-zone 1nter—bank
market, as the case may be, or, if fewer than two of the Reference Banks provide the Calculation Agent with
such offered rates, the offered rate for deposits in the Specified Currency for a period equal to that which
would have been used for the Reference Rate, or the arithmetic mean of the offered rates for deposits in the
Specified Currency for a period equal to that which would have been used for the Reference Rate, at which, if
the Reference Rate is LIBOR, at approximately 11.00 a.m. (London time) or, if the Reference Rate is
EURIBOR, at approximately 11,00 a.m. (Brussels time), on the relevant Interest Determination Date, any one
or more banks (which bank or banks is or are in the opinion of the-Note Trustee and the Relevant Issuer
suitable for sich purpose) informs the Calculation Agent it is quoting to leading banks in, if the Reference
Rate is LIBOR, the London inter-bank market or, if the Reference Rate is EURIBOR, the Euro-zone inter-bank
market, as the case may be, provided that, if the Rate of Interest cannot be determined in accordance with the
foregoing provisions of this paragraph, the Rate of Interest shall be determined as at the last preceding Interest
Determination Date (though substituting, where a different Margin or Maximum or Minimum Rate of Interest
is to be applied to the relevant Interest Accrual .
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Period from -that which applied to the last preceding Interest Accrual Period, the Margin or Maximum or
Minimum Rate of Interest relating to the relevant Interest Accrual Period, in place of the Margm or Maximum
or Minimum Rate of Interest relating to that last preceding Interest Accrual Period). :

Benchmark Replacement: In addition, notwithstanding the provisions above in this Condition 5(b)(iii) (Rate of
Interest for Floating Rate Notes), if the Issuer determines that the relevant Reference Rate specified in the relevant
Final Terms has ceased to be published on the Relevant Screen Page as a result of such benchmark ceasing to be
calculated or administered when any Rate of Interest (or the relevant component part thereof) remains to be determined
by such Reference Rate (a Benchmark Event), then the following provisions shall apply:

)
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the Issuer shall use reasonable endeavours to appoint, as soon as reasonably practicable, an Independent
Adviser to determine (acting in good faith and in a commercially reasonable manner), no later than 5 Business
Days prior to the-relevant Interest Determination Date relating to the next-succeeding Interest Accrual Period
(the IA Determination Cut-off Date), a Successor Rate (as defined below) or, alternatively, if there is no
Successor Rate, an Alternative Reference Rate (as defined below) for purposes of determining the Rate of
Interest (or the relevant component part thereof) applicable to the Floating Rate Notes. In making such
determination, an Independent Adviser appointed pursuant to this Condition shall act in good faith and in a
commercially reasonable manner. In the absence of bad faith or fraud, the Independent Adviser shall have no
liability whatsoever to the Issuer, the Guarantor, the Fiscal Agent, the Paying Agents, the Noteholders or the
Couponholders for any determination made by it pursuant to this Condition;

if the Issuer is unable to appoint an Independent Adviser, or the Independent Adviser appointed by it fails to.
determine a Successor Rate or an Alternative Reference Rate prior to the IA Determination Cut-off Date, the
Issuer (acting in good faith and in a commercially reasonable manner) may determine a Successor. Rate or, if
there is no Successor Rate an Alternative Reference Rate;

if a Successor Rate or, failing which, an Alternative Reference Rate (as applicable) is determined in
accordance with the preceding provisions, such Successor Rate or, failing which, an Alternative Reference
Rate (as applicable) shall be the Reference Rate for each of the future Interest Accrual Periods (subject to the
subsequent operation of, and to adjustment as provided im, this Condition 5(b)(iii)}(C) (Benchmark
Replacement)); provided, however, that if sub-paragraph (y) applies and the Issuer is unable to or does not
determine a Successor Rate or an Alternative Reference Rate prior to the relevant Interest Determination Date,
the Rate of Interest applicable to the next succeeding Interest Accrual Period shall be equal to the Rate of
Interest last determined in relation to the Floating Rate Notes in respect of the preceding Interest Accrual
Period (or alternatively, if there has not been a first Interest Payment Date, the rate of interest shall be the
Initial
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Interest Rate) (subject, where applicable, to substituting the Margin that applied to such preceding Interest
Accrual Period for the Margin that is to be applied to the relevant Interest Accrual Period. Where a different
Margin or Maximum or Minimum Rate of Interest is to be applied to the relevant Interest Period from that
which applied to the last preceding Interest Period, the Margin or Maximum or Minimum Rate of Interest
relating to the relevant Interest Period shall be substituted in place of the Margin or Maximum or Minimum
Rate of Interest relating to that last preceding Interest Period); for the avoidance of doubt, the proviso in this
sub-paragraph (z) shall apply to the relevant Interest Accrual Period only and any subsequent Interest Accrual
Periods are subject to the subsequent operation of, and to adjustment as provided in, this Condition 5(b)(iii)(C)
(Benchmark Replacement));

if the Independent Adviser or the Issuer determines a Successor Rate or, failing which, an Alternative
Reference Rate (as applicable) in accordance with the above provisions, the Independent Adviser or the Issuer

" (as applicable), may also specify changes to. these Conditions, including but not limited to the Day Cotint

Fraction, Relevant Screen Page, Business Day Convention, Business Days, Interest Determination Date, Reset
Determination Date, Reset Determination Time and/or the definition .of Reference Rate applicable to the
Floating Rate Notes, and the method for determining the fallback rate in relation to the Floating Rate Notes, in
order to follow market practice in. relation to the Successor Raté or the Alternative Reference. Rate (as
applicable). If the Independent Adviser (in consultation with the Issuer) or the Issuer (as applicable),
determines that an Adjustment Spread is required to be applied to the Successor Rate or the Alternative
Reference Rate (as applicable) and determines the quantum of, or a formula or methodology for detérmining,
such Adjustment Spread, then such Adjustment Spread shall be applied to the Successor Rate or the
Alternative Reference Rate (as applicable). If the Independent Adviser or the Issuer (as applicable) is unable to
determine the quantum of, or a formula or methodology for determining, such -Adjustment Spread, then such
Successor Rate or Alternative Reference Rate (as applicable) will apply without an Adjustment Spread. For the
avoidance of doubt, the Note Trustee and the Issuing and Paying Agent shall, at the expense of the Issuer,
concur with the Issuer in effecting such consequential amendments to the Trust Deed, the Agency Agreement
and these Conditions as may be required in order to give effect to this- Condition 5(b)(iii)(C) (Benchmark
Replacement) (the Benchmark Amendments). Noteholder consent shall not be required in connection with
effecting the Successor Rate or Alternative Reference Rate (as applicable) or the Benchmark Amendments,
including for the execution of any documents or other steps by the Note Trustee or the Issuing and Paying
Agent in connection therewith (if required) regardless of whether or not the effecting of the Successor Rate or
Alternative Reference Rate (as applicable) or the Benchmark Amendments constitutes one or more of the
items specified in Condition 13(a) (Meetings of Noteholders)

Notwithstanding any other provision of this Condition 5(b)(iii)(C) (Benchmark Replacement), neither the Note
Trustee nor the Issuing and Payment Agent shall be obliged to agree to any amendments (including



any Benchmark Amendments) pursuant to this Condition 5(b)(iii)(C) (Benchmark Replacement) which, in the
sole opinion of the Note Trustee or the Issuing and Paying Agent (as applicable) would have the effect of (i)
exposing the Note Trustee or the Issuing and Payment Agent (as applicable) to any liability against which it
has not been indemnified and/or secured and/or prefunded to its satisfaction or (ii) increasing the obligations or
duties, or decreasing the rights or protections, of the Note Trustee or the Issuing and Paying Agent (as
applicable) in the Trust Deed, the Agency Agreement and/or these Conditions; and

(cc)  the Issuer shall promptly, following the determination of any Successor Rate or Alternative Reference Rate (as
applicable), give notice thereof to the Note Trustee, the Issuing and Paying Agent and the Noteholders, which
shall specify the effective date(s) for such Successor Rate or Alternative Reference Rate (as applicable) and
any consequential changes made to these Conditions. -

- (dd)  No later than notifying the Note Trustee and the Issuing and Paying Agent of the same, the Issuer shall deliver

© . to each of the Note Trustee and the Issuing and Paying Agent a certificate (on which each of the Note Trustee

and the Issuing and Paying Agent shall be entitled to rely without further enqmry or hablhty) signed by two
authorised signatories of the Issuer. .

I. . confirming (i) that a Benchmark Event has occurred, (ii) the Successor Rate or, as applicable, the.
Alternative. Reference Rate and, (iii) where applicable, any Adjuistment Spread and/or the specific
terms of any Benchmark Amendments, in-éach case as determined in accordance with the provisions
of this Condition 5(b)(iii)(C) (Benchmark Replacement); .

1L certifying that the Benchmark Amendments (i) are necessary to ensure that proper operation of such
Successor Rate or Alternative Reference Rate and/or Adjustment. Spread -and (ii) in each case, have
been drafted solely to such effect; and :

IIL. certifying that (1) the Issuer has duly consulted with an Independent Adv1ser w1th respect to each of the
matters above or, if that is not the case (ii) explaining, in reasonable detail, why the Issuer has not done
$O.

For the purposes of this Condition 5(b)(iii)(C) (Benchmark Replacement):

Adjustment Spread means a spread (which may be positive or negative) or formula or methodology for calculating a

" spread, which the Independent Adviser (in consultation with the Issuer) or the Issuer acting reasonably (as applicable),
. determines is required to be applied to the Successor Rate or the Alternative Reference Rate (as applicable) in order to

reduce or eliminate, to the extent reasonably practicable in the circumstances, any economic prejudice or benefit (as

applicable) to holders of Floating Rate Notes as a result of the replacement of the Reférence Rate with the Successor

Rate or the Alternative Reference Rate (as applicable) and is the spread, formula or methodology which:



@) in the case of a Successor Rate, is formally recommended in relation to the replacement of the Reference Rate
with the Successor Rate by any Relevant Nominating Body; or

(ii) in the case of a Successor Rate for which no such recommendation has been made or in the case of an
Alternative Reference Rate, the Independent Adviser (in consultation with the Issuer) or the Issuer (as
applicable) determines is recognised or acknowledged as being in customary market usage in international debt
capital markets transactions which reference the Reference Rate, where such rate has been replaced by the
Successor Rate or the Alternative Reference Rate (as applicable); or-

(i)  if no such customary market usage is recognised or acknowledged, the Independent Adviser (in consultation
with the Issuer) or the Issuer in its discretion (as applicable), determines (acting in good faith and in a
commerc1ally reasonable manner) to be approprlate

Alternative Reference Rate means the rate that the Independent Adv1ser or the Issuer (as apphcable) determines has
_replaced the relevant Reference Rate in customary market usage in the. international debt capital markets for the
‘purposes of determining rates of interest in respect of bonds denominated in the Specified Curtency and of a

comparable duration to the relevant Interest Accrual Period, or, if the Independent Adviser or the Issuer (as applicable)

determines that there is no such rate, such other rate as the Independent Adviser or the Issuer (as applicable).

determines in its discretion (acting in good faith and in a commercially reasonable manner) i is most comparable to the
" relevant Reference Rate.

" Independent Adviser means-an independent financial institution of international repute or other independent financial
. adviser experienced in the international debt capital markets, in.each case appointed by the Issuer at its own.expense
.and the identity of which is approved by the Note Trustee.

. Relevant Nominating Body means, in respect of a Reference Rate:

) the central bank for the currency to which the Reference Rate relates, or any central bank or other supervisory
authority which is responsible for supervising the administrator of the Reference Rate; or

(ii) any working group or committee sponsored by, chaired or co- chaired by or constituted at the request of (A)

: the central bank for the currency to which the Reference Rate relates, (B) any central bank or other supervisory

authority which is responsible for supervising the administrator of the Reference Rate, (C) a group of the
aforementloned central banks or other supervisory authorities.

Successor Rate means the rate that the Independent Adviser or the Issuer (as applicable), each acting in good faith and
in'a commercially reasonable manner, determines is a successor to or replacement of the Reference Rate which is
formally recommended by any Relevant Nominating Body.

(©) Zero Coupon Notes: Where a Note the Interest Basis of which is specified to be zero coupon is repayable prior to the Maturity
Date and is not paid when due, the amount
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due and payable prior to the Maturity Date shall be the Early Redemption Amount of such Note. As from the Maturity Date, the
Rate of Interest for any overdue principal of such a Note shall be a rate per annum (expressed as a percentage) equal to the
Amortisation Yield (as described in Condition 6(b)}(i) (Early Redemption).

Accrual of Interest: Interest shall cease to accrue on each Note 6n the due date for redemption unless, upon due presentation,
payment is improperly withheld or refused, in which event interest shall continue to accrue (both before and after judgment) at
the Rate of Interest in the manner provided in this Condition 5 (Interest and other Calculations) to the Relevant Date (as
defined in Condition 10 (Taxation)).

Margin, Maximumn/Minimum Rates of Interest, Redemption Amounts and Rounding:

@) If any Margin is specified in the Final Terms (either (x) generally, or (y) in relation to one or more Interest Accrual
Periods), an adjustment shall be made to all Rates of Interest, in the case of (x), or the Rates of Interest for the specified _
- Interest Accrual Periods, in the case of (y), calculated in accordance with Condition 5(b) (Interest on Floating Rate
. Notes) above by adding (if a positive number) or subtracting the absolute value (if a negative number) of such Margin,
subject always to the next paragraph. .

()  "If any Maximum or Minimum Rate of Interest or Redemption Amount is specified in the Final Terms, then any Rate of
-Interest or Redemption Amount shall be subject to such maximum or minimum, as the case may be. :

(iii)  For the purposes of any calculations required pursuant to these Conditions (unless otherw1se specified), (x) all

- percentages resulting from such calculations shall be rounded, if necessary, to the nearest one hundred-thousandth of a

percentage point (with halves being rounded up), (y) all ﬁgures shall be rounded to seven significant figures (with

_ halves being rounded up) and (z) all currency amounts that fall due and payable shall be rounded to the nearest unit of

~ ~"such currency (with halves being rounded up), save in the case of yen, which shall be rounded down to the nearest yen.

. For these purposes unit means the lowest amount of such currency that is available as legal tender in the countries of
“such currency.

Calculations: The amount of interest payable per Calculation Amount in respect of any Note for any Interest Accrual Period
shall be equal to the product of the Rate of Interest, the Calculation Amount specified in the Final Terms, and the Day Count
Fraction for such Interest Accrual Period, unless an Interest Amount (or a formula for its calculation) is applicable to such
Interest Accrual Period, in which case the amount of interest payable per Calculation Amount in respect of such Note for such
Interest Accrual Period shall equal such Interest Amount (or be calculated in accordance with such formula). Where any
Interest Period comprises two or more Interest Accrual Periods, the amount of interest payable per Calculation Amount in -
respect of such Interest Period shall be the sum of the Interest Amounts payable in respect of each of those Interest Accrual
Periods. In respect of any other period for which interest is required to be calculated,-the provisions above shall - apply save that
the Day Count Fraction shall be for the period for which interest is required to be calculated.

Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption Amounts, Early Redemption
Amounts and Optional Redemption Amounts: The Calculation Agent shall, as soon as practlcable on each Interest
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Determination Date, or such other time on such date as the Calculation Agent may be required to calculate any rate or amount,
obtain any quotation or makeé any determination or calculation, determine such rate and calculate the Interest Amounts in
respect of each denomination of the Notes for the relevant Interest Accrual Period, Interest Period or Interest Payment Date

calculate the Final Redemption Amount, Early Redemption Amount or Optional Redemption Amount, obtain such quotation -

and/or make such determination or calculation, as the case may be, and cause the Rate of Interest and the Interest Amounts for
each Interest Accrual Period, Interest Period or Interest Payment Date and, if required, the relevant Interest Payment Date and,
if required to be calculated, the Final Redemption Amount, Early Redemption Amount or Optional Redemption Amount to be
notified to the Note Trustee, the Relevant Issuer, each of the Paying Agents, the Noteholders, any other Calculation Agent
appointed in.respect of the Notes that is to make a further calculation upon receipt of such information and, if the Notes are

- listed on a stock exchange and the rules of such exchange or other relevant authority so require, such exchange or other relevant

authority as soon as possible after their determination but in no event later than (i) the commencement of the relevant Interest
Period, if determined prior to such time, in the case of notification to such exchange of a Rate of Interest and Interest Amount,
or (ii) in all-other cases, the fourth Business Day after such determination. Where any Interest Payment Date or Interest Period

-Date is subject to adjustment pursuant to Condition 5(b)(ii) (Interest on Floating Rate Notes), the Interest Amounts and the

Interest.Payment Date so published may subsequently be amended (or appropriate alternative -arrangements made with the

“consent of the Note Trustee by way of adjustment) without notice in the event of an extension or shortening of the Interest

Period. If the Notes become due and payable under Condition 12 (Events of Default), the accrued interest and the Rate of

TInterest payable in respect of the Notes: shall nevertheless continue to be-calculated as previously in accordance with this

Condition but no publication of the Rate of Interest or the Interest Amount so calculated need be made unless the Note Trustee-
otherwise_ reguires. The determination of any rate or amount, the obtaining of each quotation and the making of each
determination or calculation by the Calculation Agent(s) shall (in the absence of manifest error) be final and blndmg upon all
pames o

Linear Intérpolation: Where “Linear Interpolation” is specified as applicable in respect of an Interest Period in the applicable
Final:Terms, the Rate of Interest for such Interest Period shall be calculated by the Agent by straight line linear interpolation by
reference to two rates based on the relevant Reference Rate (where Screen Rate Determination is specified as applicable in the
applicable Final Terms) or the relevant Floating Rate Option (where ISDA Determination is specified as applicable in the
applicable Final Terms), one of which shall be determined as if the Designated Maturity were the period of time for which rates
are available next shorter than the length of the relevant Interest Period and the other of which shall be determined as if the
Designated Maturity were the period of time for which rates are available next longer than the length of the relevant Interest
Period provided however that if there is no rate available for a period of time next shorter or, as the case may be, next longer,
then the Agent shall determine such rate at such time and by reference to such sources as it determines appropriate. '

"Determination or Calculation by Note Trustee: If the Calculation Agent does not at any time for any reason determine or

calculate the Rate of Interest for an Interest Accrual Period or any Interest Amount, Final Redemption Amount, Early
Redemption Amount or Optional Redemption Amount, or take any action that it is required to do pursuant to these Conditions,
the Calculation Agent shall forthwith notify the Relevant Issuer, the Note Trustee and the Issuing and Paying Agent and the
Note Trustee (whether or not it receives such notice) shall do so (or shall appoint an agent on its behalf to do'so) and
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such determination or calculation shall be deemed to have been made by the Calculation Agent. In doing so, the Note Trustee
shall apply the foregoing provisions of this Condition, with any necessary consequential amendments, to the extent that, in its
opinion, it-can do so, and, in all other respects it shall do so in such manner as it shall deem fair and reasonable in all the
circumstances.

Definitions: In these Conditions, unless the context otherwise requires, the following defined terms shall have the meanings set
out below:

Business Day means:

@

@G -

in the case of a currency other than euro, a day (other than a Saturday or Sunday) on which commercial banks and
foreign exchange markets settle payments in rhe principal financial centre for such currency and in each (if any)

_ Business Centre; and/or

in the case of éuro, a day on which the TARGET System is operating (a TARGET Busmess Day) and a day (other than '
a Saturday or a Sunday) on which commercial banks and foreign exchange markets settle payments in each (1f any)
Busmess Centre :

Day Count Fractlon means, in respeet of the calculation of an amount of interest on any Note for any period of time (from and
including the first day of such period to but excluding the last) (whether or not constituting an, Interest Period or an Interest .
Accrual Period, the C_alculation Period):

®

(i)

(i)

(iv)

A\

. Day Count Fraction =

if Actual/Actual or Actual/Actual (ISDA) is specified in the Final Terms, the actual number of days in the Calculation *
Period divided by 365 (or, if any portion of that Calculation Period falls in a leap year, the sum of (A) the actual
~ number of days in that portion of the Calculation Period falling in a leap year divided by 366 and (B) the actual number

of days in that portion of the Calculation Period falling in a non-leap year divided by 365)

: 1f Actual/365 (Fixed) is specified in the Final Terms, the actual number of days in the Calculauon Period d1v1ded by

365 ,

if Actual/365 (Sterling) is specified in the Final Terms, the actual number of days in the Calculanon Period divided by

365 or, in the case of an Interest Period Date falling in a leap year, 366
if Actual/360 is specified in the Final Terms, the actual number of days in the Calculation Period divided by 360 ..
if 30/360, 360/360 or Bond Basis is specified in the Final Terms, the number of days in the Calculation Period divided.

by 360, calculated on a formula basis as follows:

[360x(Yo-Y1)]+{30x(Mp-M;)+(D,-Dy)]
360

where:
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Y1 is the year, expressed as a number, in which the first day of the Calculation Period falls;

Y2 is the year, expressed as a number, in which the day immediately following the last day mcluded in the CalculatJon
Period falls;

M1 is the calendar month, expressed as a number, in which the first day of the Calculaﬁon Period falls;

M2 is the calendar month, expressed as a number, in which the day immediately following the last day included in the
Calculatlon Period falls

D1 is the first calendar day, expressed as a number, of the Calculation Period, unless such number would be 31, in
which case D1 will be 30; and

D2 is the calendar day, expressed as a number, immediately following the last day included in the Calculation Per‘iod,'
unless such number would be 31.and D1 is greater than 29, in which case D2 will be 30.

if.30E/360 or Eurobond Basis is spec1fled in the Final Terms, the number of days in the Calculation Period divided by
360, calculated on a formula basis as follows: :
. _ [360x(Y-Y 1)1+[30x(M;-M,)+(Dy-D
Day Count Fraction = [360X(Y Y )IH{30x(My M)+ (B D)l

' ’ : 360
wher_e:
Y1 is the year, expressed as a number, in which the first day of the Calculation Period falls;
Y2is the year, expressed as a number, m Wthh the day immediately following the last day 1nc1uded in the Calculatlon '
Period falls; : - :
- M1 is the calendar month, expressed as a number, in which the first day of the Calculation Period falls;
-M2 is the calendar month, expressed as a number, in which the day immediately following the last day included in the
Calculation Period falls; )
D1 is the first calendar day, expressed as a number, of the Calculation Period, unless such number would be 31 in
which case D1 will be 30; and
D2 is the calendar day, expressed as a number, immediately following the last day included in the Calculation Period,
unless such number would be 31, in which case D2 will be 30 ‘

(vii)  if 30E/360 (ISDA) is spec1f1ed in the Fmal Terms, the number of days in the Calculation Period divided by 360,
calculated on a formula basis as follows:

360x(Y-Y1)1+[30x(Mp-M; )+(Dy-D
Day Count Fraction = [360x(Y2- Y ) [30x(M;-My)+(Dp-Dy)]

360

where:



Y1 is the-year, expressed as a number, in which the first-day of the Calculation Period falls;

Y: is the year, expressed as a number, in which the day immediately following the last day included in the Calculation
Period falls;

M is the calendar month, expressed as a number, in which the first day of the Calculation Period falls;

Mg is the calendar month, expressed as a number, in which the day immediately following the last day included, in the
Calculation Period falls;

- Dy is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that day is the last day of

February or (i) such number would be 31, in which case D2 will be 30; and

" Dy is-the calendar day, expressed as a number, immediately fbllowing the last day included in the Calculation Period,

unless (i) that day is the last day of February but not the Maturlty Date or (ii) such nurnber would be 31, in which case
D2 will be 30 '

(viii) if Actual/Actual ICMA is specified in the Final Terms,

@

(b)

where:

if the Calculation Period is equal to or shorter than the Determination Period during Wthh it falls the number of days .
in the Calculation Period divided by the product of (x) the number of days in such Determination Period and (y) the
number of Determination Periods normally ending in any year; and : '

if the“Calculation’ Period is longer than one Determination Period, the sum of:

(69] the number of days in such Calculation Period falling in the Determination Period in which it begins divided
_ by the product of (1) the number of days in such Determination Period and (2) the number of Determination
Periods normally ending in any year; and

(y)  -the number of days in such Calculation Period falling in the next Determination Period divided by the product
. of (1) the number of days in such Determination Period and (2) the number of DeterrnlnatJon Periods normally
_ ending in any year

Determination Period means the period from and including a Determination Date in any year to but excluding the next Determination-

Date and

Determination Date means the date(s) specified as such in the Final Terms or, if none is so specified, the Interest Payment Date(s)

Designated Maturity means, in relation to Screen Rate Determination, the period of time designated in the Reference Rate.

Euro-zone means the region comprised of member states of the European Union that adopt the single currency in accordance with the
Treaty establishing the European Community, as amended.



Interest Accrual Period means the period beginning on (and including) the Interest Commencement Date and ending on (but
excluding) the first Interest Period Date and each successive period beginning on (and including) an Interest Period Date and ending on
(but excluding) the next succeeding Interest Period Date. :

Interest Amount means:

@) in respect of an Interest Accrual Period, the amount of interest payable per Calculation Amount for that Interest Accrual
Period and which, in the case of Fixed Rate Notes, and unless otherwise specified in the Final Terms, shall mean the -
Fixed Coupon Amount or Broken Amount specified in the Final Terms as being payable on the Interest Payment Date
ending the Interest Period of which such Interest ACcrual Period forms part; and '

(ii) in respect of any other period, the amount of interest payable per Calculation Amount for that period.
Interest Commencement Date means the Issue Date or such other date as may be specified in the Final Terms.

Interest Determination Date means, with respect to a Rate of Interest and Interest Accrual Period, the date specified as such in' the
Final Terms or, if none is so specified, (i) the first day of such Interest Accrual Period if the Specified Currency is Sterling or (ii) the
day falling two Business Days in London for the Specified Currency prior to. the first day of such Interest Accrual Period if the -
Specified Currency is neither Sterling nor euro or (iii) the day falling two TARGET Business Days pl‘lOl‘ to the f1rst day of such Interest
Accrual Period if the Specified Currency is euro.

Interest Period means the period beginning on and including the Interest Commencement Date and ending on but excluding the first -
Interest Payment Date .and each successive perlod beginning on and including an Interest Payment Date and ending on but excluding
" the next succeeding Interest Payment Date. ‘

Interest Period Date means each Interest Payment Date unless otherwise specified in the Final Terms.
ISDA Definitions means the 2006 ISDA Defmmons as pubhshed by the International Swaps and Derlvatlves Association, Inc.

Rate of Interest means the rate of interest payable from time to time in respect of this Note and that is either specified or calculated in
accordance with the provisions in the Final Terms.

Reference Banks means, in the case of a determination of LIBOR, the principal London office of four major banks in the London inter-
bank market and, in the case of a determination of EURIBOR, the principal Euro-zone office of four major banks in the Euro-zone
inter-bank market, in each case selected by the Calculation Agent or as specified in the Final Terms.

Reference Rate means the rate specified as such in the Final Terms (being either LIBOR or EURIBOR or such Alternative Reference
Rate or Successor Rate that is applicable in accordance with Condition 5(b)(iii)(C) (Benchmark Replacement)).

Relevant Screen Page means such page, section, caption, column or other part of a particular 1nformat10n service as may be spectfled
in the Final Terms.



" Specified Currency means the currency spec1f1ed as such in the Final Terms or, if none is specified, the currency in which the Notes
are denominated.

TARGET System means the Trans-European Automated Real-Time Gross Settlement Express Transfer (known as TARGET?2) System
or any successor thereto.
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Calculation Agent: The Relevant Issuer shall procure that there shall at all times be one or more Calculation Agents if
provision is made for them in the Final Terms and for so long as any Note is outstanding (as defined in the Trust Deed). Where
more than one Calculation Agent is appointed in respect of the Notes, references in these Conditions to the Calculation Agent
shall be construed as each Calculation Agent performing its respective duties under the Conditions. If the Calculation Agent is
unable or unwilling to act as such or if the Calculation Agent fails duly to establish the Rate of Interest for an Interest Accrual
Period or to calculate any Interest Amount, Final Redemption Amount, Early Redemption Amount or Optional Redemption
Amount, as the case may be, or to comply with any other requirement; the Relevant Issuer shall (with the-prior approval of the -
Note Trustee) appoint a leading bank or financial institution engaged in the interbank market (or, if appropriate, money, swap or
over-the-counter index options market) that is most closely connected with the calculation or determination to be made by the
Calculation Agent (acting through its principal London office or any other office actively involved in-such market) to act as

* such in its place. The Calculation Agent may not resign its duties without a successor having been appointed as aforesaid.

Adjustment to Rate of Interest: If, in respect of a Tranche of Notes; Ratings Downgrade Rate Adjustment is specified in
the relevant Final Terms as being applicable, the Rate of Interest specified in the Final Terms (the Initial Rate of Interest) and
payable on the Notes will be subject to adjustment from time to time in the event of a Rating Change or Rating Changes, within
the period from and including the Issue Date of such Tranche of Notes to and including the date falling 18 months from such
Issue Date (the Rating Change Period, with the final date of such Rating Change Period being the Rating Change Period
End Date), which adjustment shall be determined as follows.

If, following a Rating Change within the Rating Change Period:

the lowest Rating then assigned to the Notes is A- or A3 or higher, then (unless there is a subsequent Rating Change within thée
Rating Change Period) from and including the first Interest Payment Date following the Rating Change the rate of interest
payable on the Notes shall be the Initial Rate of Interest;

the lowest Rating then assigned to the Notes is BBB+ or Baal, then (unless there is a subsequent Rating Change within.the
Rating Change Period) from and including the first Interest Payment Date following the Ratmg Change, the rate. of interest
payable on the Notes shall be the Initial Rate of Interest plus 0.25 per cent. per annum;

the lowest Rating then assigned to the Notes is BBB or Baa2, then (unless there is a subsequent Rating Change within the
Rating Change Period) from and including the first Interest Payment Date following the Rating Change, the rate of interest
payable on the Notes shall be the Initial Rate of Interest plus 0.50 per cent. per annum; or

the lowest Rating then assigned to the Notes is BBB- or Baa3 or lower, or if such Ratings are withdrawn by ] both of Moody’s
Investor Services Limited and Standard & Poor's Credit Market Services Europe Limited, then (unless there is a subsequent
Rating Change within the Rating Change Period) from and including the first Interest Payment Date



following the Rating Change the rate of interest payable on the Notes shall be the Initial Rate of Interest plus 0.75 per cent. per
annum

~ in each case, the Revised Rate of Interest.

Following each Rating Change the Relevant Issuer will notify the Noteholders of the Revised Rate of Interest following such Rating
Change in accordance with the provisions of Condition 18 (Notices) as soon as reasonably practicable after the occurrence of the Rating
Change. If, in respect of an Interest Period (the Relevant Interest Period), there is more than one Rating Change, the Revised Rate of
Interest which will apply for the succeeding Interest Period will be the Revised Rate of Interest resulting from the last Rating Change in
the Relevant Interest Peripd.

There shall be no limit to the number of times that adjustments to the rate of interest payable on the Notes may be made pursuant to this

- Condition 5(1) during the-Rating Change Period, provided always that at no.time during the term of the Nates will the rate of interest

payable on the Notes be less than the Initial Interest Rate or more than the Initial Interest Rate plus 0.75 per cent. per annum. For the
avoidance of doubt, the rate of interest payable on the Notes from and including the first Interest Payment Date following the Rating
Change Period End Date to maturity of the Notes shall be determined in accordance with the Ratings asmgned to the Notes as of the

- Rating Change Period End Date.

Rating Agency means Standard & Poor’s Credit Market Services Europe Limited or any of its subsidiaries and their successors or
Moody’s Investors Service Limited or any of its subsidiaries and their successors or any rating agency substituted for any of them (or
any permitted substltute of them) by the Relevant Issuer from time to time with the prior written approval of the Note Trustee; and

Rating Change means the public announcement by any Rating Agency assigning a credit rating to the Notes of a change in, or
confirmation of, the rating of the Notes or, as the case may be, of a credit rating being applied.

Reder'nption,‘ Purchase and Options
(a) Final Redemption:

Unless previously redeemed, purchased and cancelled as provided below, each Note shall be finally redeemed on the Maturity
Date specified in the Final Terms at its Final Redemption Amount (Wthh unless otherwise provided in the Final Terms, is its
nominal amount).

() Early Redemption:
@ Zero Coupon Notes:

(A)  The Early Redemption Amount payable in respect of any Zero Coupon Note, the Early Redemption Amount of which
is not linked to an index and/or a formula, upon redemption of such Note pursuant to Condition 6(c) (Redemption for.
Taxation Reasons) or upon it becoming due and payable as provided in Condition 12 (Events of Default) shall be the
Amortised Face Amount (calculated as provided below) of such Note unless otherwise specified in the Final Terms.

3B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of any such Note shall be the
scheduled Final Redemption Amount of such Note on the Maturity Date discounted at a rate per annum (expressed as a
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percentage) equal to the Amortisation Yield (which, if none is shown in the Final Terms, shall be such rate as would
produce an Amortised Face Amount equal to the issue price of the Notes if they were discounted back to their issue
price on the Issue Date) compounded annually.

© If the Early Redemption Amount payable in respect of any such Note upon its redemption pursuant to Condition 6(c)
(Redemption for Taxation Reasons) or upon it becoming due and payable as provided in Condition 12 (Events of
Default) is not paid when due, the Early Redemption Amount due and payable in respect- of such Note shall be the
Amortised Face Amount of such Note as defined in sub-paragraph (B) above, except that such sub-paragraph shall
have effect as though the date on which the Note becomes due and payable were the Relevant Date. The calculation of
the Amortised Face Amount in accordance with this subparagraph shall continue -to be made (both before and after
judgment) until the Relevant Date, unless the Relevant Date falls on or after the Maturity Date, in which case the
amount due and payable shall be the scheduled Final Redemption Amount of such Note on the Matunty Date together
with any interest that may accrue in accordance with Condition 5(c) (Zero Coupon Notes): =

Where such calculatlon is to be made for a period of less than one year, it shall be made on- the basis of the Day Count
Fraction shown in the Final Terms. :

~ Other Notes: The Early Redemption Amount "payable in respect of any:Note (other than Notes described-in (i) above), upon

redemption of such Note pursuant to Condition 6(c) (Redemption for Taxation Reasons) or upon it becoming due and payable
as provided in Condition 12 (Events of Default), shall be the Final Redemption Amount unless otherw1se spec1f1ed in the Final
Terms. .

Redemption for Taxation Reasons: The Notes may be redeemed at the option of the Relevant Issuer ih whble , but not in part,
on any Interest Payment Date (if this Note is either a Floating Rate Note or an Indexed Note) or at any tlme (if this Note is
neither a Floating Rate Note nor an Indexed Note), on giving not less than 30 nor more than 60 days’ notice to the Note Trustee

and the Noteholders in accordance with Condition 18 (Notices) (which notice shall be irrevocable) at their Early Redemption
‘Amount (as described in Condition 6(b) (Early Redemption) above) (together with interest accrued to the.date fixed for

redemption), if (i) the Relevant Issuer satisfies the Note Trustee immediately before the giving of such notice that it has-or will

- become obliged to pay additional amounts as described under Condition 10 (Taxation) as a result of any change in, or

amendment to, the laws or regulations of the United Kingdom or any political subdivision or any authority thereof or therein

. having power to tax, or any change in the application or official interpretation of such laws or regulations, which change or

amendment becomes éffective on or after the date on which agreement is reached to issue the first Tranche of the Notes, and (ii)
such obligation cannot be avoided by the Relevant Issuer taking reasonable measures available to it, provided that.no such

notice of redemption shall be given earlier than 90 days prior to the earliest date on which the Relevant Issuer would be obliged
to pay such additional amounts were a payment in respect of the Notes then due. Prior to the publication of any notice of

" redemption pursuant to this Condition 6(c) (Redemption for Taxation Reasons), the Relevant Issuer shall deliver to the Note

Trustee a certificate signed by two directors of the Relevant Tssuer stating that the obligation referred to in (i) above cannot be
avoided by the Relevant Issuer taking reasonable measures available to it and the Note Trustee shall be entltled to accept such
certificate as sufficient evidence of the satisfaction of the condition
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precedent set out in (ii) above, in which event it shall be conclusive and binding on Noteholders and Couponholders.

All Notes in respect of which any such notice is given shall be redeemed on the date specified in such notice in accordance
with this Condition.

Redemption for Indexation Reasons: Upon the occurrence of any Index Event (as defined below), the Relevant Issuer may,
upon giving not less than 30 nor more than 60 days’ notice to the Note Trustee and the holders of the Indexed Notes in
accordance with Condition 18 (Notices), redeem all (but not some only) of the. Indexed Notes of all Tranches on any Interest
Payment.Date at the Principal Amount Outstanding (adjusted in accordance with Condition 7(a) (Application of the Index

" Ratio)) plus accrued but unpaid interest. No single Tranche of Indexed Notes may be redeemed in these circumstances unless

all the other Tranches of Indexed Notes linked to the same underlying Index are also redeemed at the same time. Before giving
any such notice, the Relevant Issuer shall provide to the Note Trustee a certificate signed by two directors of the Relevant
Issuer (a) stating that the Relevant Issuer is entitled to effect such redemption and setting forth a statement of facts shewing that
the conditions precedent to the right of the Relevant Issuer so to redeem have occurred and (b) confirming that the Relevant
Issuer will have sufficient funds on such Interest Payment Date to effect such redempnon The Note Trustee shall be entitled to
rely on such certificate without liability to any person.

. All Notes in respect of which any such notice is given shall be redeemed on the date specified in such notice in accordance

with this Condmon

- Index Event means. (1) if the Index Figure for three consecutive months falls to be determined on the basis of an Index Figure

previously published as provided in Condition 7(b)(ii) (Delay in publication of Index) and the Note Trustee has been notified
by the Issuing and Paying Agent or Agent Bank that publication of the Index has ceased or (ii) notice is published by Her .
Majesty’s Treasury, or on its behalf, following a change in relation to the Index, offering a right of redemption to the holders of
the Reference Gilt, and (in either case) no amendment or substitution of the Index has been advised by the Indexation Adviser
to the Relevant Issuer and such circumstances are continuing.

Principal Amount Outstanding means, in respect of a Note on any date:
@) the principal amount of that Note upon issue, minus;
(b) the aggregate amount of principal repayments or prepayments made in respect of that Note since the Issue Date.

Redemption at the Option of the Relevant Issuer: If Call Option is specified in the Final Terms, the Relevant Issuer may, on
giving not less tl'_lan 15 nor more than 30 days’ irrevocable notice to the Note Trustee and the Noteholders redeem all or, if so
provided, some of the Notes on any Optional Redemption Date. Any such redemption of Notes shall be at their Optional
Redemption Amount together with interest accrued up to (and including) the date fixed for redemption. Any such redemption
or exercise must relate to Notes of a nominal amount at least equal to the Minimum Redemption Amount to be redeemed
specified in the Final Terms and no greater than the Maximum Redemption Amount to be redeemed specified in the Final
Terms.

If Make-Whole Redemption is specified in the Final Terms, the Relevant Issuer may, on giving not less than 15 nor more than
30 days' irrevocable notice to the Noteholders :



(or such other notice period as may be specified in the Final Terms), redeem all or, if so provided, some of the Notes at any.
time or from time to time (i) where no particular period during which Make-Whole Redemption is applicable is specified, prior
to their Maturity Date, or (ii) where Make-Whole Redemption is specified as only being applicable for a certain period, during
such period, in each case on the date for redemption specified in such notice (the Make-Whole Redemption Date) at the
Make-Whole Redemption Amount.

In the case of Notes other than Index Linked Interest Notes or Index Linked Redemption Notes where CPI is specified as the
Index in the relevant Final Terms, the Make-Whole Redemption Amount will be calculated by the F1nanc1al Adviser and will
be the greater of:

M

(if)

100 per cent. of the principal amount of the Notes so redeemed (where applicable, ad]usted for indexation in -
accordance with Condmon 7 (Indexation)); and

the sum of the then present values of the remaining scheduled payments of principal and interest on such Notes (not
including any interest accrued on the Notes to, but excluding, the relevant Make-Whole Redemption Date) discounted
to the relevant Make-Whole Redemption Date on an annual basis at the Make-Whole Redemption Rate plus the Make-
Whole Redemption Margin, if any, specified in the applicable Final Terms, plus, in each case, any 1nterest accrued on
the Notes to, but excluding, the Make-Whole Redemption Date. : -

In the case of Index Linked Interest Notes or Index Linked Redemption Notes where CPI is spec1f1ed as the Index in the
relevant Final Terms

)

(i)

unless the Financial Adviser advises the Relevant Issuer that an appropriate CPI Gilt is outstandlng which would be
utilised, at the time of selection and in accordance with customary financial practice at such time, in pricing new issues
of corporate debt securities with a similar remaining weighted average life to the Notes, thé Make-Whole Redemptlon
Amount wﬂl be calculated by the Financial Adviser and will be the greater of: :

100 per cent. of the principal amount of the Notes so redeemed (adjusted for indexation in accordance w1th Condition
7); and .

the RPI Adjusted Redemption Amount; or

if the Financial Adviser advises the Relevant Issuer that an appropriate CPI Gilt is 6utstanding (the Redemption

* Reference CPI Gilt) which would be utilised, at the time of selection and in accordance with customary financial

practice at such time, in pricing new issues of corporate debt securities with a similar remaining weighted average life
to the Notes, the Make-Whole Redemption Amount will be calculated by the Financial Adviser and will be the greater
of:

100 per cent. of the principal amount of the Notes so redeemed (adjusted for indexation in accordance with Condition 7
(Indexation)) and

the sum of the then present values of the remaining scheduled payments of principal and interest on such Notes (not
including any interest accrued on the Notes to, but excluding, the relevant Make-Whole Redernptlon Date) dlscountedl
to the relevant Make-Whole Redemption Date on an annual basis at the CPI






on a semi-annual compounding basis (converted to an annualised yield and rounded up (if necessary) to five decimal places).
Such method requires the adoption of an assumed inflation rate which shall be such rate as the Financial Adviser may -
determine and notify-to the Trustee and the Issue and Paying Agent to be appropriate and, for the avoidance of doubt, the
assumed inflation rate shall be a long-term UK ‘inflation rate for the remaining life of the Notes. If such formula does not
reflect generally accepted market practice at the time of redemption, a yield calculated in accordance with generally accepted
market practice at such time, all as advised to the Relevant Issuer by the Financial Adviser;

Redemption Reference RPI Gilt means such RPI Gilt as the Financial Adviser determines would be utilised, at the time of

selection and in accordance with customary financial practice at such time, in pricing new issues of corporate debt securities of

comparable maturity and amortisation profile to the remaining term of the Notes (or, where the Financial Adviser advises the

Relevant Issuér) that, for reasons of illiquidity or otherwise, such stock is not appropriate for such purpose, such other
government stock as the Financial Adviser may recommend as appropriate for this purpose;

Reference Dealers means those Reference Dealers specified in the Final Terms;
RPI Adjusted Redemption Amount is an amount equal to the sum of:

(1) the product (adjusted for indexation in accordance with Condition 6) of the outstanding pr1nc1pa1 amount of the Notes
to be redeemed and the price, expressed as a percentage (rounded to five decimal places, with 0. 000005 being rounded
upwards), (as reported in writing to the Relevant Issuer by the Financial Adviser) at which the Real Yield on the Notes
on the Yield Calculation Date is equal to the sum of (x) the Real Yield at 11.00 a.m. (London time) on such date of the
Redemption Réference RPI Gilt (or, where the Financial Adviser determines in good faith and advises to the Relevant
Issuer -that, for reasons of illiquidity or otherwise, such stock is not appropriate for such purpose, such other
government stock as advised to the Relevant Issuer by the Financial Adviser) and (y) 0.1 per cent.; and “

(11) the Wedge Value (which may be positive.or neganve and, if negative, the absolute value shall be deducted for the
purpose of calculating the RPI Adjusted Redemption Amount); .

RPI Gilt means a sterling obhgatlon of the UK government listed on the Official List of the Financial Conduct Authorlty and
admitted to trading on the London Stock Exchange which is linked to the RPJ;

Wedge Value means the market value to a market counterparty on the Yield Calculation Date (based on three (or such lower
number as the Relevant Issuer and the Financial Adviser may agree as appropriate) third party quotes) of a notional swap
(where the parties are deemed to have a bilateral, daily, zero-threshold, no initial amount, ISDA Credit Support Annex) under
which the market counterparty:

(i) receives the remaining cashflows of the Notes; and
(i) pays the remaining cashflows of the Notional RPI Bond,

and where, in providing such quotes such third parties are asked to use discount factors calculated from the zero coupon curve
derived from the interest rate used to calculate : ’
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(h)

payments on GBP cash collateral, provided that, if the Financial Adviser determines and advises the Relevant Issuer that it is
not reasonably practicable to determine the Wedge Value on such basis (including, without limitation, because it is not
reasonably practicable to obtain third party quotes) the Wedge Value shall be determined by the Financial Adviser and advised
to the Relevant Issuer; and .

Yield Calculation Date means the date Wthh is the second Business Day prior to the date on which the notice to redeem is
dispatched; and

in the case of Index Linked Interest Notes and/or Index Linked Redemption Notes only, the then present values of the
remaining- scheduled payments of principal and interest on such Notes shall be calculated in accordance with the
customary conventions applied to the calculation of such amounts in the inflation linked debt transactions from time to time.

-Pre-Maturity Call Option by' the Issuer: If Pre-Maturity Call Option is specified as being applicable in the Final Terms, the .
.- Relevant Issuer may, on giving not less than 15 nor more than 30 days’ irrevocable notice to the Note Trustee and the
. Noteholders redeem all (but not some only) of the outstanding Notes of the relevant Series on the Pre-Maturity Call Option

Date. ‘Any such' redemption of Notes shall be at par together with unpaid interest accrued up to (and including) the. Pre-
Maturity Call Optlon Date. -

Pre-Maturlty Call Option Date means the date that is 3 calendar months prior to the Maturity Date specified in the. Final
Terms for the relevant Series of Notes.

All Notes in respect of which any such notice is given shall be redeemed on the date specified in such notice in accordance '
with this Condition.

Clean-up Call Option by the Issuer: If Clean-up Call Option is specified as being applicable in the Final Terms, the Relevant
Issuer may, on giving not less than 15 nor more than 30 days’ irrevocable notice to the Note Trustee and the Noteholders
redeem all (but not some only) of the outstanding Notes of the relevant Series, provided that at least 80 per cent. of the initial

" aggregate principal amount of the Notes of such Series has been purchased or redeemed by the Relevant Issuer (except where

such redemption was pursuant to Condition 6(e) (Redemption at the Option of the Relevant Issuer)). Any such redemption of
Notes shall be at par together with unpaid interest accrued up to (and including) the date fixed for redemption.

All Notes in respect of which any such notice is given shall be redeemed on the date specified in such notice in accordance
with this Condition. S

Redemption at the Option of Noteholders: If Investor Put is specified in the Final Terms, the Relevant Issuer shall, at the

“option of the holder of any such Note, upon the holder of such Note giving not less than 15 nor more than 30 days’ notice to

the Relevant Issuer (or such other notice period as may be specified in the Final Terms) redeem such Note on the Optional
Redemption Date(s) (specified in the Final Terms) at its Optional Redemption Amount (specified in the Final Terms) together
with interest accrued up to (and including) the date fixed for redemption.

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note (together with all unmatured Coupons
and unexchanged Talons) with any Paying Agent or (in the case of Registered Notes) the Certificate representing such Note(s)
with the Registrar or any Transfer Agent at its specified office, together with a duly completed option exercise notice (Exercise
Notice) in the form obtainable from any Paying Agent,



the Registrar or any Transfer Agent (as-applicable) within the notice period. No Note or Certificate so deposited and option -
exercised may be withdrawn {except as provided in the Agency Agreement) without the prior consent of the Relevant Issuer.

() Redemption at the Option of the Noteholders on a Restructuring Event
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If Restructuring Put Option is specified in the Final Terms, and:

if, at any time while any of the- Notes remains outstanding, a Restructuring Event (as defined below) occurs and prior
to the commencement of or during the Restructuring Period (as defined below):

Gy

(B)

. Noteholders; or

an independent financial adviser (as described below) shall have eertified in writing to the Note Trustee that
such Restructuring Event will not be or is not, in its opinion, materially prejudicial to the interests of the

if there are Rated Securities (as defined below), each Rating Agency (as defined below) that at such time has
assigned a current rating to the Rated Securities confirms in writing to the Relevant Issuer at its request (which
it shall make as set out below) that it will not be withdrawing or reducing the then current rating assigned to
the Rated Securities by it from an investment grade rating (BBB-/Baa3, or their respective equivalents for the
time being, or better) to a non-investment grade rating (BB+/Bal, or their respective equivalents for the time
being, or worse) or, if the Rating Agency shall have already rated the Rated Securities below investment grade
(as described above), the rating will not be lowered by one full rating category or more, in each case as a
result, in whole or in part, of any event or circumstance comprised in or arising as a result of the applicable
Restructuring Event,

the following provisions of this Condition 6(i) (Redemption at the Option of the Noteholders on a Restructuring Event)
shall cease to have any further effect in relation to such Restructuring Event.

if, at any time while any of the Notes remains outstanding, a Restructuring Event occurs and (subject to Condition 6(i)
(i)(a) (Redemption at the Option of the Noteholders on a Restructuring Event):

A)

®)

within the Restructuring Period, either:

(1)) if at the time such Restructuring Event occurs there are Rated Securities, a Rating Downgrade (as
defined below) in respect of such Restracturing Event also occurs; or

(ii) if at such time there are no Rated Securities, a Negative Rating Event (as defined below) in respect of
such Restructuring Event also occurs; and

an independent financial adviser shall have certified in writing to the Note Trustee that such Restructuring
Event is, in its opinion, materially prejudicial to the interests of the Noteholders (a Negative Certification),



then, unless at any time the Relevant Issuer shall have given notice under Conditions 6(e) (Redemption at the Option of the Relevant
Issuer), (f) (Pre-Maturity Call Option by the Issuer) or(g) (Clean-up Call Option by the Issuer) or the holder shall have given notice
under Condition 6(h) (Redemption at the Option of Noteholders) (if applicable), the holder of each Note will, upon the giving of a Put
Event Notice (as defined below), have the option (the Restructuring Put Option) to require the Relevant Issuer to redeem or, at the
option of the Relevant Issuer, purchase (or procure the purchase of) that Note on the Put Date (as defined.below), at its Optional
Redemption Amount (specified in the Final Terms). together with (or, where purchased, together with an amount equal to) interest (if
any) accrued to (but excluding) the Put Date.

A Restructuring Event shall be deemed not to be materially prejudicial to the interests of the Noteholders if, notwithstanding the

occurrence of a Rating Downgrade or a Negative Rating-Event, the rating assigned to the Rated Securities by any Rating Agency (as

defined below) is subsequently increased to, or, as the case may be, there is assigned to the Notes or other unsecured and

unsubordinated debt of the Relevant Issuer having an initial maturity of five years or more by any Rating Agency, an investment grade
- rating (BBB- /Baa3) or their respecnve equivalents for the time bemg) or better prior to any Negative’ Cemflcatwn being 1ssued

Any Negative Certification shall be conclusive and binding on the Note Trustee, the Relevant Issuer and the Noteholders. The Relevant
Issuer may, at any time, with the approval of the Note Trustee appoint an independent financial adviser for thé purposes of this.
Condition 6(i) (Redemption at the Option of the Noteholders on a Restructuring Event). If, within five Business Days following the
occurrence of a Rating Downgrade or a Negative Rating Event, as the case may be, in respect of a.Restructuring Event, the Relevant
Issuer shall not have appointed an independent financial adviser for the purposes of Condition 6(i)(i)(b)(B) and (if so.required by the
Note Trustee) the Note Trustee is indemnified and/or prefunded and/or secured to its satisfaction against the costs of such adviser, the
Note Trustee may appoint an independent financial adviser for such purpose following consultation with the Relevant Issuer.

(ii) Promptly upon the Relevant Issuer becoming aware that a Put Event (as defined below) has occurred, and in any event not later
: than 14 days after the occurrence of a Put Event, the Relevant Issuer shall, and at any time upon the Note Trustee if so
requested by the holders of at least one-quarter in nominal amount of the Notes then outstanding shall, give notice (a Put Event
Notice) to the Noteholders jn accordance with Condition 18 (Notices) specifying the nature of the Put Event and the procedure

for exercising the Restructuring Put Option.

(iii) - To exercise the Restructuring Put Option, the holder of a Note must comply with the provisions of Condition 6(h) (Redemption

' * at the Option of Noteholders). The applicable notice period.for the purposes of Condition 6(h) (Redemption at the Option of

Noteholders), as applied.to a Restructuring Put Option, shall be the period (the Put Period) of 45 days after that on which a Put

Event Notice is given. Subject to the relevant Noteholder having complied with Condition 6(h) (Redemption at the Option of

Noteholders), the Relevant Issuer shall redeem or, at the option of that Relevant Issuer, purchase (or procure the purchase of)

the relevant Note on the fifteenth day after the date of expiry of the Put Period (the Put Date) unless previously redeemed or
purchased.

(iv)  For the purposes of these Conditions:

@ Distribution Services Area means, in respect of a Relevant Issuer, the area specified as such in the distribution licence granted
to it on 1 October 2001 under section 6(1)(c) of the Electricity Act 1989 (as amended by section 30 of the Utilities Act 2000), as
of the date of such distribution licence.
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A Negative Rating Event shall be deemed to have occurred if (1) a Relevant Issuer does not, either prior to or not later than 14
days after the date of the relevant Restructuring Event, seek, and thereupon use all reasonable endeavours to obtain, a rating of
the Notes or any other unsecured and unsubordinated debt of that Relevant Issuer having an initial maturity of five years or
more from a Rating Agency or (2) if it does so seek and use such endeavours, it is unable, as a result of such Restructuring
Event, to obtain such a rating of at least investment grade (BBB-/Baa3, or their respective equivalents for the time being).

A Put Event occurs on the date of the last to occur of (1) a Restructuring' Event, (2) either a Rating Downgrade or, as the case
may be, a Negative Rating Event and (3) the relevant Negative Certification.

Rating Agency means Standard & Poor’s Credit Market Services Europe Limited or any of its subsidiaries and their successors
(Standard & Poor’s) or Moody’s Investors Service Limited or any of its subsidiaries and their successors (Moody’s) or any
rating agency substituted for any of them (or any perrmtted substitute of them) by the Relevant Issuer from time to time w1th
the prior written approval of the Note Trustee.

A Rating Downgrade shall be deemed to have occurred in respect of a Restructuring Event if the then current rating assigned
to the Rated Securities by any Rating Agency (whether provided by a Rating Agency at the invitation of the Relevant Issuer or
by its own volition) is withdrawn or reduced from an investment grade rating (BBB-/Baa3), or their respective equivalents for
the time being, or better) to a non-investment grade rating (BB+/Bal), or their respective equivalents for the time being, or
worse) or, if the Rating Agency shall then have already rated the Rated Securities below investment grade (as descnbed above),
the rating is lowered one full rating category or more.

Rated Securities means the Notes, if at any time and for so long as they have a rating from a Rating Agency,' and otherwise
any other unsecured and unsubordinated debt of a Relevant Issuer having an initial maturity of five years or more whlch is rated
by a Rating Agency.

Restructuring Event means the occurrence of any one or more of the following events:

(A) (1) the Secretary of State for Business, Innovation and Skills (or any successor) g1v1ng the Relevant Issuer written
notice of any revocation of its Distribution Licence; or

(ii) the Relevant Issuer agreeing in writing with the Secretary of State for Business, Innovation and Skills (or any
successor) to any revocation or surrender of its Distribution Licence; or

(ili)  any legislation (whether primary or subordinate) being enacted which terminates or revokes the Distribution .
Licence of the Relevant Issuer;

except, in each such case, in circumstances where a licence or licences on substantially no less favourable terms is or
are granted to the Relevant Issuer or a wholly-owned subsidiary of the Relevant Issuer where such subsidiary at the
time of such grant either executes in favour of the Note Trustee an unconditional and irrevocable guarantee in' respect

“of all Notes issued by the Relevant Issuer in such form as the Note Trustee may approve or becomes the primary
obligor under the Notes issued by the Relevant Issuer in accordance with Condition 13(c) (Substitution); or
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(B) any modification (other than a modification which is of a formal, minor or technical nature) being made to the terms
and conditions upon which a Relevant Issuer is authorised and empowered under relevant legislation to distribute
electricity in the Distribution Services Area unless two directors. of such Issuer have certified in good faith to the Note
Trustee that the modified terms and conditions are not materially less favourable to the business of that Relevant
Issuer;

© any legislation (whether primary or subordinate) is enacted which removes, qualifies or amends (other than an
amendment which is of a formal, minor or technical nature) the duties of the Secretary of State for Business,
Innovation and Skills (or any successor) and/or the Gas and Electricity Markets Authority (or any successor) under
section 3A of the Electricity Act 1989 (as amended by the Utilities Act 2000) (as this may be amended from time to
time) unless two directors of such Relevant Issuer have certified in good faith to the Note Trustee that such removal,
qualification or amendment does not have a materially adverse effect on the financial condition of that Relevant Issuer,

- Restructuring Period means:

(A)  if at the time a Restructuring Event occurs there are Rated Securities, the period of 90 days starting from and including
the day on which that Restructuring Event occurs; or

(B)  if at the time a Restructuring Event occurs there are no Rated Securities, the period starting from and including the day

- on which that Restructuring Event occurs and ending on the day 90 days following the later of (aa) the date (if any) on.

which the Relevant Issuer shall seek to obtain a rating as contemplated by the definition of Negative Rating Event; (bb)

the expiry of the 14 days referred to in the definition of Negative Rating Event and (cc) the date on which a Negative
Certification shall have been given to the Note Trustee in respect of that Restructuring Event.

A Rating Downgrade or a Negative Rating Event or a non-investment grade rating shall be deemed not to have occurred as a
result or in respect of a Restructuring Event if the Rating Agency making the relevant reduction in rating or, where applicable,
refusal to assign a rating of at least investment grade as provided in this Condition 6(i) (Redemption at the Option of the
Noteholders on a Restructuring Event), does not announce or publicly confirm or inform the Relevant Issuer in writing at its
request (which it shall make as set out in the following paragraph) that the reduction or, where applicable, declining to assign a
rating of at least investment grade, was the result, in whole or in part, of any event or circumstance comprised in or arising as a
result of the applicable Restructuring Event.

The Relevant Issuer undertakes to contact the relevant Rating Agency immediately following that. reduction, or where
applicable the refusal to assign a rating of at least investment grade, to confirm whether that reduction, or refusal to assign a
rating of at least investment grade was the result, in whole or in part, of any event or circumstance comprised in or arising as a
result of the applicable Restructuring Event. The Relevant Issuer shall notify the Note Trustee immediately upon receipt of any
such confirmation from the relevant Rating Agency.
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)] Purchases: The Relevant Issuer may at any time purchase Notes (provided that all unmatured Coupons and unexchanged
Talons relating thereto are attached thereto or surrendered therewith) in the open market or otherwise at any price.

&) Cancellation: All Notes purchased by or on behalf of the Relevant Issuer or its Subsidiaries may be. surrendered for
cancellation, in the case of Bearer Notes, by surrendering each such Note together with all unmatured Coupons and all
unexchanged Talons to the Issuing and Paying Agent and, in the casé of Registered Notes, by surrendering the Certificate
representing such Notes to the Registrar and, in each case, if so surrendered, shall, together with all Notes redeemed by the
Relevant Issuer, be cancelled forthwith (together with all unmatured Coupons and unexchanged Talons attached thereto or-
surrendered therewith). Any Notes so surrendered for cancellation may not be reissued or resold and the obligations of the
Relevant Issuer in respect of any such Notes shall be dlscharged

Indexatlon
This Condmon 7 (Indexation) is applicable only if the relevant Final Terms specifies that the Notes are Index Linked Interest Notes
and/or Index Linked Redempuon Notes. X

Apphcatlon of the Index Ratio

Each payment of interest in respect of the Index Linked Interest Notes shall be the amount provided in, or determmed in accordance
with, these Condmons multiplied by the Index Ratio (or Limited Index Ratio in the case of Limited Indexed Notes) apphcable to the
month in which such payment falls to be made and rounded in accordance with Condition 5(e) (Margin, Maximum/Minimum Rates of
Interest, Redemptlon Amounts and Rounding). '

Unless othérwise specified hereon, the Final Redemption Amount, the Early Redemption Amount and the Optlonal Redemptlon.
Amount in respect of the Index Linked Interest Notes and/or Index Linked Redemption Notes shall be the nominal amount of the Index
Linked Interest Notes and/or Index Linked Redemption Notes multiplied by the Index Ratio applicable to the date on which the Final
Redemption Amount Early Redemption Amount or Optional Redempuon Amount (as the.case may be) becomes payable, prov1ded
that: :

()] if a Minimum Final Redemption Amount, Minimum Early Redemption Amount and/or Minimum Optional Redemption
Amount is specified in the applicable Final Terms and such amount is greater than the amount of principal in respect of the
Notes determined in accordance with this Condition 7(a) (expressed on a per Calculation Amount basis), the Final Redemptlon
Amount, Early Redemption Amount and/or Optional Redemption Amount (as applicable) shall be, respecﬂvely, the Minimum
Final Redemption Amount, Minimum Early Redemption Amount and/or Minimum Optional Redemptlon Amount (as
applicable) so specified in the applicable Final Terms; and/or

(ii) if @ Maximum Final Redemption Amount, Maximum Early Redemption Amount and/or Maximum Optional Redemption
Amount is specified in the applicable Final Terms and such amount is less than the amount of principal in respect of the Notes
determined in accordance with this Condition 7(a) (expressed on a per Calculation Amount basis), the Final Redemption
Amount, Early Redemption Amount and/or Optional Redemniption Amount (as applicable) shall be, respectively, the Maximum
Final Redemption Amount, Maximum Early Redemption Amount or Maximum Optional Redemption Amount (as applicable)
so specified in the applicable Final Terms; and



(ili)  the Calculation Agent will calculate the Final Redemption Amount, Early Redemption Amount and Optional Redemption
Amount (as the case may be) as set out in Condition 5(g) (Determination and Publication of Rates of Interest, Interest Amounts,
Final Redemption Amounts, Early Redemption Amounts and Optional Redemption Amounts).

Each payment of principal in respect of the Index Linked Redemption Notes shall be the amount provided in, or determined in
accordance with, these Conditions, multiplied by the Index Ratio (or Limited Index Ratio in the case of Limited Indexed Notes)
applicable to the month in which such payment falls to be made and rounded in accordance with Condition 5(e) (Margin,
Maximunm/Minimum Rates of Interest, Redemption Amounts and Rounding).

®) Changes in Circumstances.Affecting the Index

(6))] Change in base: If at any time and from time to time the Index is changed by the substitution of a new base therefore, then
with effect from the calendar month from and including that in which such substitution takes.effect (1) the definition of-“Index”
and “Index Figure” in Condition 8 (Definitions) shall be deemed to refer to the new date or month in substitution for January
1987 (or, as the case may be, to such other date or month as may have been substituted therefore); and (2) the new Base Index
Figure shall be the product of the existing Base Index Figure and the Index Figure immediately following such substitution,
divided by the Index Figure immediately prior to such substitution.

(ii) Delay in publication of Index: If the Index Figure relating to any month (the relevant month) which is required to be taken
account for the purposes of the determination of the Index Figure applicable for any date is not published on or before the
fourteenth business day before the date on which any payment of interest or principal on the Notes is due (the date for
payment), the Index Figure relating to the relevant month shall be (1) such substitute index figure (if any) as an Indexation
Adviser considers to have been published by the Bank of England or, as the case may be, the United Kingdom Debt
Management Office (or such other designated debt manager of Her Majesty’s Treasury, from time to time) for the purposes of
indexation of payments on the Reference Gilt or, failing such publication, on any one or more issues of index-linked Treasury
Stock selected by the Indexation Adviser (and approved by the Note Trustee); or (2) if no such determination is made by such
Indexation Adviser within 7 days, the Index Figure last published (or, if later, the substitute index figure last determined
pursuant to Condition 7(b)(i) (Change in base)) before the date for payment. '

(© Application of Changes

Where the provisions of Condition 7(b)(ii) (Delay in publication of Index) apply, the determination of the Indexation Adviser
as to the Index Figure applicable to the month in which the date for payment falls shall be conclusive and binding. If, an Index
Figure having been applied pursuant to Condition 7(b)(if)(2), the Index Figure relating to the relevant month is subsequently
published while a Note is still outstanding, then:

)] in relation to a payment of principal or interest in respect of such Note other than upon final redemption of such Note, the
principal or interest (as the case may be) next payable after the date of such subsequent publication shall be increased or
reduced by an amount equal to (respectively) the shortfall or excess of the amount of the relevant payment made on the basis of
the Index Figure applicable by virtue of Condition 7(b)(ii)(2), below or above the amount of the relevant payment that would
have been due if the Index Figure subsequently published had been published on or before the fourteenth Business Day before
the date for payment; and
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(i)

in relatiori to a payment of principal or interest upon final redemption, no subsequent adjustment to amounts paid will be made.

Cessation of or Fundamental Changes to the Index

®

(i) .

(i)

If (1) the Note Trustee has been notified by the Agent Bank (or the Calculation Agent, if applicable) that the. Index has ceased
to be published; or (2) the Note Trustee has been notified by the Agent Bank (or the Calculation Agent, if applicable) when any
change is made to the coverage or the basic calculation of the Index which constitutes a fundamental change which would, in
the opinion of the Note Trustee acting solely on the advice of an Indexation Adviser, be materially prejudicial to the interests of
the Noteholders, the Note Trustee will give written notice of such occurrence to the Relevant Issuer, and the Relevarit Issuer
and the Note Trustee together shall seek to agree for the purpose of the Notes one or more adjustments to the Index or a
substitute index (with.or without adjustments) with the intention that the same should leave the Relevant Issuer. and the

-Noteholders in no better and no worse position than they would have been had the Index not ceased to be pubhshed or the

relevant fundamental change not been made. - --

If the Relevant Issuer and the Note Trustee fail to reach agreement as mentioned above within 20 Business Days following the
giving of notice as mentioned in paragraph (i), a bank or other person in London shall be appointed by the Relevant Issuer and
the Note Trustee or, failing agreement on and the making of such appointment within 20 Business Days following the expiry of
the day period referred to above, by the Note Trustee (in each case, such bank or other person so appointed being referred to as
the Expert), to determine for the purpose of the Notes .one-of more adjustments to the Index or a substitute index (w1th or

" without adjustments) with the intention that the same should leave the Relevant Issuer and the Noteholders in no better and rio

worse position than they would have been had the Index not ceased to be published or the relevant fundamental changé not
been-made. Any Expert so appointed shall act as an expert and not as an arbitrator and all fees, costs and expenses of the Expert’
and of any Indexation Adviser and of any of the Relevant Issuer and the Note Trustee in connection w1th such appomtrnent
sha]l be borne by the Relevant Issuer.

- The 'Index shall be adjusted or replaced by a substitute index as agreed by the Relevant Issuer and the Note Tf_uétee or as

determined by the Expert pursuant to the foregoing paragraphs, as the case may be, and references in these Conditions to the
Index and to any Index Figure shall be deemed amended in such manner as the Note Trustee and the Relevant Issuer agree are

“appropriate to give effect to such adjustment or replacement. Such amendments shall be effective from the date of such

notification and binding upon the Relevant Issuer, the other Secured Creditors, the Note Trustee and the Noteholders, and the
Relevant. Issuer shall give notice to the Noteholders in accordance with Condition 18 (Notlces) of such amendments as
prompﬂy as practicable following such notlflcatlon

Definitions

" In these Conditions:

Affiliate means in relation to any person, any entity controlled, directly or indirectly, by that person, any entity that controls directly or
indirectly, that person or any entity, directly or indirectly under common control with that person and, for this purpose, control means
control as defined in the Companies Act;

Base Index Figure means (subject to Condition 7(b)(i) (Change in base)) the base index figure as specified in the rélevérit Final Terms;



Calculation Date means any date when a payment of interest or, as the case may be, principal falls due;
Capital and Reserves means the aggregate of:
() the amount paid up or credited as paid up on the share capital of the Relevant Issuer; and

(i) the total of the capital, revaluation and revenue reserves of the Group (as defined below), including any share premium
account, capital redemption reserve and credit balance on the profit and loss account, but excluding sums. set aside for
taxation and amounts attributable to outside shareholders in Subsidiary Undertakings (as defined below) and deducting
any debrt balance on the profit and loss account, '

all as shown in the then latest audited consolidated balance sheet and profit and loss account of the Group prepared in accordance with
the historical cost.convention (as modified by the revaluation of certain fixed assets) for the purposes of the Companies Act 2006, but
adjusted as may be necessary in respect of any variation in the paid up‘share capital or share premium account of the Relevant Issuer
since the date of that balance sheet and further adjusted as may be necessary to reflect any change since the date of that balance sheet in
the Subsidiary Undertakings comprising the Group and/or as the Auditors (as defined in the Trast Deed) may consider appropriate.

consolidated means in relation to the financial statements and accounts of the Relevant Issuer and/or the Group, those statements’ and
accounts as consolidated under International Financial Reporting Standards, provided that if such consolidated accounts are not
prepared, it shall mean the non-consolidated financial statements and accounts of the Relevant Issuer prepared in accordance with
generally accepted accounting principles in the United Kingdom.

Distribution Licénce means an electricity - dlStl‘lbUthIl licence granted under section 6(1)(c) of the Electricity Act 1989, as arnended _
from time to time.

Group means the Relevant Issuer and, if and to the extent it has any, its Subsidiary Undertakings and “member of the Group” shall be
construed accordingly.

Index or Index Figure means, in relation to any relevant month (as defined in Condition 7(b)(ii) (Delay in publication of Index)),

subject as provided in Condition 7(b)(i) (Change in base), either (i) the UK Retail Price Index (RPI) (for all items) published by the"
Office for National Statistics (January 1987=100) (currently contained in the Monthly Digest of Statistics) or any comparable index

which may replace RPI for the purpose of calculating the amount payable on repayment of the Reference Gilt as specified in the

relevant Final Terms (ii) the UK Consumer Price Index (CPI) (for all items) published by the Office for National Statistics (2015=100)

or any comparable index which may replace such index for the purpose of calculating the amount payable on repayment of the Indexed

Benchmark Gilt (if any); or (iii) the UK Consumer Price Index Including Owner Occupiers’ Housing Costs (CPIH) (for all items)

published by the Office for National Statistics' (2015=100), or any comparable index which may replace such index for the purpose of

calculating the amount payable on repayment of the Index Benchmark Gilt (if any). .

Where RPI is specified as the Index in the relevant Final Terms, any reference to the Index Figure applicable (IFA) to a particular
Calculation Date shall, in the case of (i) above, subject as provided in Condition 7(b) (Changes in Czrcumstances Affecting the Index)
and Condition



7(d) (Cessation of or Fundamental Changes to the Index), and if “3 months lag” is spec1f1ed in the relevant Final Terms, be calculated
in accordance with the following formula:

(Day of Calculation Date - 1)
IFA = RPI 3+ : . X(RPI m.2- RPIn3)
: (Days in Month of Calculation Date)

and rounded to five decimal places (0.000005 being rounded upwards) and where:
RPIm-3 means the Index Figure for the first day of the month that is three months prior to the month in which the payment falls dde;— -
RPIm-2 means the Index Figure for the first day of the month that is two months prior to the month in which the payment falls due;

Where RPI is specified as the Index in the relevant Final Terms, any reference to the IFA to a particular Calculation Date shall, subject
as provided in Condition 7(b) (Changes in. Circumstances Affecting the Index) and Condition 7(d) (Cessation of or Fundamental
Changes to the Index), and if “8 months lag” is specified in the relevant Final Terms, be construed as a reference to the Index Figure
pubhshed in the seventh month prior to that particular month and relating to the month before that of publication.

Where CPI is specified as the Index in the relevant Final Terms, any reference to the IFA to a particular Calculation Date shall, in the
case of (ii) above, subject as provided in Condmon 7(b) (Changes in Circumstances Affecting the Index) and Condition 7(d) (Cessation.
of or Fundamental Changes to the Index), be calculated in accordance with the following formula:

(Day of Calculation Date - 1)
IFA = CPI m¥ : - X(CPI m 1y~ CPIny)
(Days in Month of Calculation Date)

and rounded to five decimal places (0.000005 being rounded upWards) and where:

CPIm-t means the Index Figure for the first day of the month that is t months prior to the month in which the payment falls due, where
the lag period “t” has a value of 2 to 24 as spec1f1ed in the applicable Final Terms.

* Where CPIH is spec1f1ed as the Index in the relevant Final Terms, any reference to the IFA to a particular Calculation Date shall, in the -
case of (iii) above, subject as provided in Condition 7(b) (Changes in Circumstances Affecting the Index) and Condition 7(d) (Cessation
of or Fundamental Changes to the Index), be calculated in accordance with the following formula:

(Day of Calculation Date - 1)
IFA = CPIH met . i X(CPIH m1)- CPIHns)
(Days in Month of Calculation Date)

and rounded to five decimal places (0.000005 being rounded upwards) and where:



CPIHm-t means the Index Figure for the first day of the month that is t months prior to the month in which the payment falls due,
where the lag period “t” has a value of 2 to 24 as specified in the applicable Final Terms;

Index Linked Interest Notes means Notes with an Interest Basis'specified as being Index Linked Interest in the relevant Final Terms;

Index Linked Redemption Notes means Notes with a Redemption Basis specified as being Index Linked Redemption in the relevant
Final Terms;

Index Ratio applicable to any Calculation Date means the Index Figure applicable to such date divided by the Base Index Figure;

Indexed Benchmark Gilt means the index-linked sterling obligation of the United Kingdom Government listed on the Official List of
the Financial Conduct Authority (in its capacity as competent authority under the Financial Services and Markets Act 2000, as
- amended) and traded on.the London Stock. Exchange that is indexed to the same Index as the Notes and whose average maturity. Anost
closely matches that of the Notes as the Expert shall deterrnme to be appropriate;

Indexed Notes means Index Linked Interest Notes_and Index Linked Redemption Notes;

Limited Index Ratlo means (a) in respect of any month prior to the relevant Issue Date, the Index Ratio for that month; (b) in respect -

of any Limited Indexation Month after the relevant Issue Date, the product of the Limited Indexation Factor for that month and the

Limited Index Ratio as previously calculated in respect of the month twelve months prior thereto; and (c) in respect of any other month
. the Limited Index Ratio as previously calculated in respect of the most recent L1m1ted Indexation Month;

Limited Indexation Factor means, in respect of a Limited Indexation Month, the ratio of the Index Figure applicable to that month
divided by the Index Figure applicable to the month twelve months prior thereto, provided that (a) if such ratio is greater than the
Maximum Indexation Factor specified in the relevant Final Terms, it shall be deemed to be equal to such Maximum Indexation Factor
and (b) if such ratio is less than the Minimum Indexation Factor specified in the relevant Final Terms, it shall be deemed to be equal to
such Minimum Indexation Factor;

Limited Indexation Month means any month specified in the relevant Final Terms for which a Limited Indexation Factor is to be.
calculated; - .

Limited Indexed Notes means Indexed Notes to which a Maximum Indexatlon Factor and/or a Minimum Indexation Factor (as
specified in the relevant Final Terms) applies;

Maximum Indexatlon Factor means the indexation factor specified as such in the relevant Final Terms;
Minimum Indexation Factor means the indexation factor specified as such in the relevant Final Terms;

Reference Gilt means the Treasury Stock specified as such in the relevant Final Terms for so long as such stock is in issue, and
thereafter such issue of index-linked Treasury Stock determined to be appropriate by a gilt-edged market maker or other adviser
selected by the Relevant Issuer and approved by the Note Trustee (an Indexation Adviser);

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2006; and
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Subsidiary Undertaking shall have the meaning given to it by section 1162 of the Companies Act 2006 (but, in relation to the
Relevant Issuer, shall exclude any undertaking (as defined in section 1161 of the Companies Act 2006) whose accounts are not included
in the then latest published audited consolidated accounts of the Relevant Issuer, or (in the case of an undertaking which has first
become a subsidiary undertaking of a member of the Group since the date as at which any such audited accounts were prepared) would
not have been so included or consolidated if it had become so on or before that date).

Payments and Talons

Bearer Notes: Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned below, be made against
presentation and surrender of the relevant Notes (in the case of all other payments of principal and, in the case of interest, as specified
in Condition 9(f)(v) (Unmatured Coupons and unexchanged Talons)) or Coupons (in the case of interest, save as specified in Condition
9(f)(ii) (Unmatured Coupons and unexchanged Talons)), as the case may be, at the specified office of any Paying Agent outside the
United States By transfer to an account dénominated in such currency with, a Bank. Bank mears a bank in the principal financial centre -

* for such currency or, in the case of euro, in a city in which banks have access to the TARGET System.

Registered Notes:

@ Payments of principal in respect of Registered Notes shall be made against preéentation and surrender of the relevant

Certificates at the specified office of any of the Transfer Agents or of the Registrar and in the manner provided in paragraph (ii)
below. : '

(ii) Interest on Registered Notes shall be paid to the person shown on the Register at the close of business on the day before the due
date for payment thereof (the Record Date). Payments of interest on each Registered Noté shall be made in the relevant
currency by cheque drawn on a Bank and mailed to the holder (or to the first named of joint holders) of such Note at its address
appearing in the Register. Upon application by the holder to the specified office of the Registrar or any Transfer Agent before
the Record Date, such payment of interest may be made by transfer to an account in the relevant currency maintained by the
payee with a Bank. ’ :

- Payments in the United States: Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. dollars, payments in

respect thereof may be made at the specified office of any Paying Agent in New York City in the same manner as aforesaid if (i) the
Relevant Issuer shall have appointed Paying Agents with specified offices outside the United States with the reasonable expectation
that such Paying Agents would be able to make payment of the amounts on the Notes in the manner provided above when due, (ii)
payment in full of such amounts at all such offices is illegal or effectively precluded by exchange controls or other similar restrictions
on payment or receipt of such amounts and (iii) such payment is then permitted by United States law, without involving, in the opinion
of the Relevant Issuer, any adverse tax consequence to the Relevant Issuer.

Payments subject to Fiscal Laws: All payments are subject in all cases (i) to any applicable fiscal or other laws, regulations and
directives in the place of payment, but without prejudice to the provisions of Condition 10 (Taxation) and (ii) any withholding or

- deduction required pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue Code'of. 1986 (the Code) or
" otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any regulations or agreements thereunder, any official

interpretations thereof, or (without prejudice to Condition 10 (Taxation)) any law implementing an intergovernmental approach thereto.
No commission or expenses shall be charged to the Noteholders or Couponholders in respect of such payments. .
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Appointment of Agents: The Issuing and Paying Agent, the Paying Agents, the Registrar, the Transfer Agents and the Calculation
Agent initially appointed by the Issuers are listed in the Agency Agreement. The Issuing and Paying Agent, the Paying Agents, the
Registrar, the Transfer Agents and the Calculation Agent act solely as agents of the Issuers and do not assume any obligation or
relationship of agency or trust for or with any Noteholder or Couponholder. The Issuers reserve the right at any time with the approval
of the Note Trustee to vary or terminate the appointment of the Issuing and Paying Agent, any other Paying Agent, the Registrar, any
Transfer Agent or the Calculation Agent(s) and to appoint additional or other Paying Agents or Transfer Agents, provided that the
Issuers shall at all times maintain (i) an Issuing and Paying Agent, (ii) a Registrar in relation to Registered Notes, (iii) a Transfer Agent
in relation to Registered Notes, (iv) one or more Calculation Agent(s) where the Conditions so require, (v) Paying Agents having
specified offices in at least two major European cities, and (vi) such other agents as may be requ1red by any other stock exchange on
which the Notes may be listed in each case, as approved by the Note Trustee.

Notice of any such change or any change of any specified office shall promptly be given to the Noteholders.
Unmatured Coupons and unexchanged Talons:

()] Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes (other than Indexed Notes), such Notes
should be surrendered for payment together with all unmatured Coupons (if any) relating thereto, failing which an amount
equal to the face value of each missing unmatured Coupon (or, in the case of payment not being made in full, that proportion of
the amount of such missing unmatured Coupon that the sum ‘of principal so paid bears to the total principal due) shall be
deducted from the Final Redemption Amount, Early Redemption Amount or Optional. Redemption Amount, as the case may
be, due for payment. Any amount so deducted shall be paid in the manner mentioned above against surrender of such missing
Coupon within a period of 10 years from the Relevant Date for the payment of such pr1nc1pal (whether or not such Coupon has
become v01d pursuant to Condition 11 (Prescription)).

(i) Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note or Indexed Notes, unmatured Coupons
relating to such Note (whether or not attached) shall become void and no payment shall be made in respect of them.

(iii) ~Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to such Note (whether or not attached)
shall become void and no Coupon shall be delivered in respect of such Talon.

(iv)  Where any Bearer Note that provides that the relative unmatured Coupons are to become void upon the due date for redemption.
of those Notes is presented for redemption without all unmatured Coupons, and where any Bearer Note is presented for
redemption without any unexchanged Talon relating to it, redemption shall be made only against the provision of such
indemnity: as the Relevant Issuer may require. ‘

(v).  If the due date for redemption of any Note is not a due date for payment of interest, interest accrued from the preceding due
date for payment of interest or the Interest Commencement Date, as the case may be, shall only be payable against presentation
(and surrender if appropriate) of the relevant Bearer Note or Certificate representing it, as the case may be. Interest accrued on a
Note that only bears interest after its Maturity Date shall be payable on redemption of such Note agamst presentation of the
relevant Note or Certificate representing it, as the case may be. :
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* relation to any sum payable in euro, a day on which the TARGET System is opén.

Talons: On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued in respect of any Bearer
Note, the Talon forming part of such Coupon sheet may be surrendered at the specified office of the Issuing and Paying Agent in
exchange for a further Coupon sheet (and if necessary another Talon for a further Coupon sheet) (but excludmg any Coupons that may
have become void pursuant to Condition 11 (Prescription)).

Non-Business Days: Subject as provided in the relevant Final Terms, if any date for payment in respect of any Note or Coupon is not a
business day, the holder shall not be-entitled to payment until the next following business day nor to any interest or other sum in respect
of such postponed payment. In this paragraph, business day means a day (other than a Saturday or a-Sunday) on which banks are open
for presentation and- payment of debt securities and for dealings in foreign currency in the relevant place of presentation in such
jurisdiction as shall be specified as Additional Financial Centre(s) in the relevant Final Terms.dnd (in the case of a payment in a
currency other than euro), where payment is to be made by transfer to an account maintained with a bank in the relevant currency, on
which dealings may be carried on in the relevant currency in the principal financial centre of the country of such currency and in

Taxation

All payments of principal and interest by or on behalf of the Relevant Issuer in respect of the Notes, and the Coupons shall be made free

and clear of, and without withholding or deduction for or on account of, any present or future taxes, duties, assessments or-.
governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or within the United Kingdom or any.

authority therein or thereof having power to tax, unless such withholding or deduction is required by law..In that event, the Relevant

Issuer shall pay such additional amounts as shall result in receipt by the Noteholders and Couponholders of such amounts as would

have been received by them had no such withholding or deduction been required, except that no such addmonal amounts shall be

payable with respect to any Note or Coupon:

(a) Other connection: to, or to a third party on behalf of, a holder who is liable for such taxes; duties, assessments or
governmental charges in respect of such Note or Coupon by reason of his having some connection with the United Kingdom
other than the mere holding of the Note or Coupon; or

(b) Lawful aveoidance of withholding: to, or to a third party on behalf of, a holder who could lawfully avoid (but has not so -
avoided) such deduction or withholding by complying or procuring that any third party complies with any statutory
requirements or by making or procuring that any third party makes a declaration of non-residence or other similar claim for
exemption to any tax authority in the place where the relevant Note (or the Certificate representing it) or Coupon is presented
for payment; or .

(c) Presentation more than 30 days after the Relevant Date: presented or surrendered (or in respect of which the Certificate
“representing it is presented or surrendered) for payment more than 30 days after the Relevant Date except to the extent that the
holder of it would have been entitled to such additional amounts on presenting it for payment on the thirtieth day:

As use_d in these Conditions, Relevant Date in respect of any Note or Coupon means the date on which payment in respect of it first
becomes due or (if any amount of the money payable is improperly withheld or refused) the date on which payment in full of the
amount outstanding is made or (if earlier) the date seven days after that on which notice is duly given to the Noteholders that, upon
further presentation of the Note (or relative Certificate) or Coupon being made in accordance with the Conditions, such payment will be
made, provided that payment is in fact
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made upon such presentation. References in these Conditions to (i) principal shall be deemed to include any premium -payable in
respect of the Notes, Final Redemption Amounts, Early Redemption Amounts, Optional Redemption Amounts, Amortised Face
Amounts and all other amounts in the nature of principal payable pursuant to Condition 6 (Redemption, Purchase and Options) or any
amendment or supplement to it, (ii) interest shall be deemed to include all Interest Amounts and all other amounts payable pursuant to
Condition 5 (Interest and other Calculations) or any amendment or supplement to it and (iii) principal and/or interest shall be deemed
to include any additional amounts that may be payable under this Condition or any undertaking given in addition to or in substitution
for it under the Trust Deed.

Prescription -

Claims against the Relevant Issuer for payment in respect of the Notes and Coupons (which, for this purpose, shall not include Talons)
shall be prescribed and become void unless made within 10 years (in the case of principal) or five years (in the case of interest) from the
appropriate Relevant Date in respect of them. e

Events of Default

If any of the following events (Events of Default) occurs and is cohunumg, the Note Trustee at its discretion may, and if so requested »
by holders of at least one-quarter in nominal amount of the Notes then outstanding or if so directed by an Extraordinary Resolution -
shall, give notice to the Relevant Issuer that the Notes are, and they shall immediately become, due and payable at their Early

Redempuon Amount together (if applicable) with accrued interest:

G Non-Payment. if default is made in the payment of any principal or, interest due in respect of the Notes or any of them and the "
default continues for a period of 14 days in the case of principal and 21 days in the case of interest or, where relevant, the
Relevant Issuer, having become obliged to redeem, purchase or procure the purchase -of (as the case may be) any Notes
pursuant to Condition 6 (Redemption, Purchase and Options) fails to do so within a period of 14 days of having become so
obliged; or

(i) Breach of Other Obligations: the Relevant Issuer does not perform, observe or comply with any one or more of its other -
- obligations, covenants, conditions or provisions under the Notes or the Trust Deed and (except where the Note Trusteé shall -
have certified to the Issuer in writing that it considers such failure to be incapable of remedy in which case no such notice or
continuation as is hereinafter mentioned will be required) the failure continues for the period of 30 days (or such longer period
as the Note Trustee may in its absolute discretion permit) next following the service by the Note Trustee on the Issuer of notice
requiring the same to be remedied; or :

. (iii)  Cross-Acceleration: if (A) any other indebtedness for borrowed money (as defined in Condition 4 (Negative Pledge and

Restriction on Distribution of Dividends) but, for the purposes of this paragraph (iii), excluding Non-recourse Indebtedness) of
the Relevant Issuer or any Principal Subsidiary becomes due and repayable prior to its stated maturity by reason of a default or
(B) any such indebtedness for borrowed money is not paid when due or, as the case may be, within any applicable grace period
(as originally provided) or (C) the Relevant Issuer or any Principal Subsidiary fails to pay when due (or, as-the case may be,
within any originally applicable grace period) any amount payable by it under any present or future guarantee for, or indemnity
in respect.of, any indebtedness for borrowed money of any person or (D) any security given by the Relevant Issuer or any
Principal Subsidiary for any indebtedness for borrowed money of any person or any guarantee or indemnity of indebtedness for
borrowed money of any person becomes enforceable by reason of default in relation thereto and steps are taken to enforce
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(vii)-

(viii)

such security save-in any such case where there is a bona fide dispute as to whether the relevant indebtedness for borrowed
money or any such guarantee or indemnity as aforesaid shall be due and payable, provided that the aggregate amount of the
relevant indebtedness for borrowed money in respect of which any one or more of the events mentioned above in this paragraph
(iii) has or have occurred equals or exceeds whichever is the greater of £20,000,000 or its equivalent in other currencies (on the -
basis of the middle spot rate for the relevant currency against pounds sterling as quoted by any leading bank on the day on

" which this paragraph (iii) applies) and two per cent. of the Capital and Reserves; or

Enforcement Proceedings: a distress, attachment, execution or other legal process is levied, enforced or sued out on or against
any substantial part of the property, assets or revenues of the Relevant Issuer and is not discharged or stayed within 90 days; or

Insolvency: the Relevant Issuer is (or is, or could be, deemed by law or a court to be) insolvent or bankrupt or unable to pay its
debts, stops, suspends or threatens to stop or suspend payment of its debts generally or a material part of a particular type of its
debts, .proposes or makes a general assignment or an arrangement. or composition with or. for the benefit of the, relevant’
creditors in respect of any of such debts or a moratorium is agreed or declared or comes into effect in respect of or affecting its
debts generally or any part of a particular type of the debts of the Relevant Issuer; or : '

Winding-up: (A) an administrator or liquidator is appointed in relation to the Relevant Issuef (and, in each case, not discharged .
within 90 days) or (B) an order is made or an effective resolution passed for the winding-up or dissolution or administration of
the Relevant Issuer, or (C) the Relevant Issuer shall apply or petition for a winding-up or administration order in respect of .
itself or (D) the Relevant Issuer ceases or threatens to cease to carry on all or substantially all of its business or operations, in
each case ((A) to (D) inclusive) except for the purpose of and followed by a reconstruction, amalgamanon reorganisation,
merger or consolidation on terms approved by the Note Trustee or by an Extraordinary Resolution (as defined in the Trust
Deed) of the Noteholders; or

Nationalisation: the seizure, compulsory acquisition, expropriation or nationalisation (whether ‘compulsory or otherwise, of a -
material part, and whether or not for fair compensation) of all or a material part of the assets of the Relevant Issuer by a _
Governmental Agency; or :

Illegahty. it is or will become unlawful for the Relevant Issuer to perform or comply with any one or more tJf its_obligations
under any of the Notes or the Trust Deed,

prov1ded that in the case of paragraph (ii) the Note Trustee shall have certified (without liability on its part) that in its opinion such
event is materially prejudicial to the interests of the Noteholders.

(ix)

Definitions: in this Condition:

Excluded Subsidiary means any Subsidiary (as defined in Condition 4 (Negative Pledge and Restriction on Distribution of
DlVldends)) of the Relevant Issuer:

GV

B).

which is a single purpose company whose principal assets and business are constltuted by -the ownershlp, acquisition,
development and/or operation of an asset;

none of whose indebtedness for borrowed money in respect of the flnancmg of such ownership, acqmsmon development
and/or operation of an asset is subject to any



©

recourse whatsoever to any member of the Group (other than another Excluded Subsidiary) in respect of the repayment thereof,
except as expressly referred to in subparagraph (B)(II). of the definition of Non-recourse Indebtedness below; and

which has been designated as such by the Relevant Issuer by written notice to the Note Trustee, provided that the Relevant
Issuer may give written notice to the Note Trustee at any time that any Excluded Subsidiary is no longer an Excluded
Subsidiary, whereupon it shall cease to be an Excluded Subsidiary.

Governmental Agency includes, in relation to a state or supranational organisationA any agency, authority, central bank, department,
government, legislature, ministry, official or public person (whether autonomous or not) of, or the government of, that state or
supranational orgamsatlon

Non-recourse Indebtedness means any indebtedness for borrowed money:

)
®)

which is incurred by an Excluded Subsidiary; or

in respect of which the person or persons to whom any such indebtedness for borrowed money is or may be owed by the
relevant borrower (whether or not a member of the Group) has or have no recourse whatsoever to any member of the Group

I

IL

IIIL.

{(other than an'Excluded Subsidiary) for the repayment thereof other than:

recourse to such borrower for amounts limited to the cash flow or net cash flow (other than historic cash flow or
historic net cash flow) from any specific asset or assets over or in respect of which security has béen granted in respect
of such indebtedness for borrowed money; and/or

recoursé to such borrower for the purpose only of enabling amounts to be claimed in respect of such indebtedness for
borrowed money in an enforcement of any encumbrance given by such borrower over any such asset or assets or the
income, cash flow or other proceeds deriving therefrom (or given by any shareholder or the like in the borrower over
its shares or the like in the capital of the borrower) to secure such indebtedness for borrowed money, provided that (aa)
the extent of such recourse to such borrower is limited solely to the amount of any recoveries made on any such
enforcement, and (bb) such person or persons is/are not entitled, by virtue of any right or claim arising out of or in
connection with such indebtedness for borrowed money, to commence proceedings for the winding up or dissolution of
the borrower or to appoint or procure the appointment of any receiver, trustee or similar person or officer in respect of
the borrower or any of its assets (save for the assets the subject of such encumbrance); and/or

‘recourse to such borrower generally, or directly or indirectly to-a member of the Group, under any form of assurance,

undertaking or support, which recourse is limited to a claim for damages (other than liquidated damages and damages
required to be calculated in a specified way) for breach of an obligation (not being a payment obligation or an
obligation to procure payment by another or an indemnity in respect thereof or any obligation to comply or te procure
compliance by another with any financial ratios or other tests of financial condition) by the person against whom such
recourse is available.

Principal Subsidiary at any time shall mean each Subsidiary of the Relevant Issuer (in each case not being an Excluded Subsidiary or
any. other Subsidiary of the Relevant Issuer, as the case may be, whose only indebtedness for borrowed money is Non-recourse

Indebtedness):
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(A)  whose (a) profits on ordinary activities before tax or (b) gross assets, in each case attributable to the Relevant Issuer represent
20 per cent. or more of the consolidated profits on ordinary activities before tax of the Group or, as the case may be,
consolidated gross assets of the Group, in each case as calculated by reference to the then latest audifed financial statements of
such Subsidiary (consolidated in the case of a company which itself has Subsidiaries) and the then latest audited consolidated
financial statements of the Group-provided that in the case of a Subsidiary acquired after the end of the financial period to
which the then latest audited consolidated financial statements of the Group relate, the reference to the then latest audited
consolidated financial statements of the Group for the purposes of the calculation above shall, until consolidated financial
statements for the financial period in which the acquisition is made have been prepared and audited as aforesaid, be deemed to
be a reference to such first-mentioned financial statements as if such Subsidiary had been shown in such financial statements by
reference to its then latest relevant audited financial statements, adjusted as deemed appropriate by the Auditors; or

‘ (B)  to which is transferred all or substantially all of the business, undertaking and assets of a Subsidiary of the Relevant Issuer
) which immediately prior to such transfer is a Principal Subsidiary, whereupon the transferor Subsidiaryshall cease to be a* =~

Principal Subsidiary and the transferee Subsidiary shall cease to be a.Principal Subsidiary under the provisions of this sub- .
paragraph (B), upon publication of its next audited financial statements “(but without prejudice to the provisions of sub-
paragraph (A) above) but so that such transferor Subsidiary or such transferee Subsidiary may be a Principal Subsidiary of the
Relevant Issuer on or at any time after the date on which such audited financial statements have been published by virtue of the
provisions of sub-paragraph (A) above or before, on or at any time after such date by virtue of the provisions of this sub-
paragraph (B). o :

A certificate by two directors of the Relevant Issuer that, in their opinion, a Subsidiary of the Relevant Issuer is or is not or was or was

not at any particular time or throughout any specified period a Principal Subsidiary may be relied upon by the Note Trustee without -

further enquiry or evidence and the Note Trustee will not be responsible or liable for any loss occasioned by acting on such a certificate .

and, if relied upon by the'Note Trustee, shall be conclusive and binding on all parties, whether or not addressed.to each such party.
Meetings of Noteholders, Modification, Waiver and Substitution

Meetings of Noteholders: The Trust Deed contains provisions for convening meetings of Noteholders of one or more Series of Notes
to consider any matter affecting their interests, including the sanctioning by Extraordinary Resolution (as defined in the Trust Deed) of

- a modification of any of these Conditions or any provisions of the Trust Deed. Such a meeting may be convened by Noteholders

holding not less than 10 per cent. in nominal amount of the affected Series of Notes for the time being outstanding. The quorum for
any meeting convened to consider an Extraordinary Resolution shall be two or more persons holding or representing one more than 50
per cent. in nominal amount of the affected Series of Notes for the time being outstanding, or at any adjourned meeting one or more

" persons being or representing Noteholders whatever the nominal amount of the affected Series of Notes held or represented, unless the
business of such meeting includes consideration of proposals, inter alia: :

@) to amend the dates of maturity or redemption of the Notes or any date for payment of interest or Interest Amounts on the Notes;

(i) - toreduce or cancel the nominal amount of, or any premium payable on redemption of, the Notes;
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(iii)  to reduce the rate or rates of interest in respect of the Notes or to vary the method or basis of calculating the rate or rates or
amount of interest or the basis for calculating any Interest Amount in respect of the Notes;

(iv)  if a Minimum and/or a Maximum Rate of Interest or Redemption Amount is shown in the Final Terms, to reduce any such
Minimum and/or Maximum;

W) to vary any method of, or basis for, calculating the Final Redemption Amount, the Early Redemption Amount or the Optional
Redemption Amount, including the method of calculating the Amortised Face Amount;

(vi)  to vary the currency or currencies of payment or denomination of the Notes;

(vii)  to sanction the exchange or substitution for the Notes of, or the conversion of the Notes into, shares, bonds or other obligations
or securities of the Relevant Issuer, whether or not those rights arise under the, Trust Deed; or

(viii) to modify the provisions concerning the quorum required at any meeting of Noteholders or the majority required to pass the
Extraordinary Resolution,

in which case the necessary quorum shall be two or more persons holding or representing not less than 75 per cent., or at any adjourned
meeting not less than 25 per cent., in nominal amount of the affected Series of Notes for the time being outstanding. Any Extraordinary
Resolution duly passed shall be binding on all Noteholders (whether or not they were present at the meeting at which such resolution
was passed) and on all Couponholders.

The Trust Deed provides that a resolution in writing signed by or on behalf of the holders of not less than 75 per cent. in nominal
amount of the Notes outstanding shall for all purposes be as valid and effective as an Extraordinary Resolution passed at a meeting of
affected Series of Noteholders duly convened and held. Such a resolution in writing may be contained in one document or several -
documents in the same form, each signed by or on behalf of one or more Noteholders.

Modification of the Trust Deed: The Note Trustee may agree, without the consent of the Noteholders or Couponholders, (i) to any
modification of any of the provisions of the Trust Deed or the Notes, or Coupons or these Conditions that is of a formal, minor or
technical nature or is made to correct a manifest error, and (ii) if in the opinion of the Note Trustee the interests of the Noteholders will
not be materially prejudiced thereby, to any other modification (except as mentioned in the Trust Deed), and any waiver or
authorisation of any breach or proposed breach of any of the provisions of the Trust Deed or the Notes, or Coupons or these Conditions,
or determine that any Event of Default shall not be treated as such. Any such modification, authorisation or waiver shall be binding on
the Noteholders and the Couponholders-and, if the Note Trustee so requires, such modification shall be notified to the Noteholders as
soon as practicable. ’ '

Substitution: The Note Trustee may agree, subject to the execution of a deed or undertaking supplemental to the Trust Deed in form
and manner satisfactory to the Note Trustee and such other conditions as the Note Trustee may require, but without the consent of the
Noteholders or the Couponholders, to the substitution of the Relevant Issuer’s successor in business in place of the Relevant Issuer or
of any previous substituted company, as principal debtor under the Trust Deed and the Notes. In the case of such a substitution the Note
Trustee may agree, without the consent of the Noteholders or the Couponholders, to a change of the law governing the Notes, the
Coupons, the Talons and/or the Trust Deed provided that such change would not in the opinion of the Note Trustee be materially
prejudicial to the interests of the Noteholders.
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15.

16.

Entitlement of the Note Trustee: In connection with the exercise of its functions (including but not limited to those referred to in this
Condition) the Note Trustee shall have regard to the interests of the Noteholders as a class and shall not have regard to the
consequences of such exercise for individual Noteholders or Couponholders and the Note Trustee shall not be entitled to require, nor
shall any Noteholder or Couponholder be entitled to claim, from the Relevant Issuer any indemnification or payment in respect of any
tax consequence of any such exercise upon individual Noteholders or Couponholders.

Modifications

These Conditions may be amended, modified or varied in relation to any Series of Notes by the terms of the relevant Final Terms in
relation to such Series. :

Enforcement

At any time after the occurrence of an Event of Default which is continuing, and, in the case of paragraph (ii) of Condition 12 (Events
of Default) where the Note Trustee has certified (without liability on its part) that in its opinion such event is materially prejudicial to
the interests of the Noteholders, the Note Trustee may, at its discretion and without further notice, institute such proceedings against the
Relevant Issuer as it may think fit to enforce the terms of the Trust Deed, the Notes and the Coupons, but it need not take any such
proceedings unless (a) it shall have been so directed by an Extraordinary Resolution or so requested in writing by Noteholders holding

" at least one-quarter in nominal amount of the Notes outstanding, and (b) it shall have been indemnified and/or secured and/or prefunded

to its satisfaction. No Noteholder or Couponholder may proceed directly against the Relevant Issuer uniess the Note Trustee, having
become bound so to proceed, fails to do so within a reasonable time and such failure is continuing.

Indemnification of the Note Trustee

The Trust Deed contains provisions for the indemnification of the Note Trustee and for its relief from responsibility. The Note Trustee
is entitled to enter into business transactions with the Issuers and any entity related to the Issuers without accounting for any profit.

The Note Trustee may rely without liability on a report, confirmation or certificate or any advice of any accountants, financial advisers,
financial institution or any other expert, whether or not addressed to it and whether their liability in relation thereto is limited (by its
terms or by any engagement letter relating thereto entered into by the Note Trustee or in any other manner) by reference to a monetary
cap, methodology or otherwise. The Note Trustee may accept and shall be entitled to rely on any such report, confirmation or certificate
or advice and such report, confirmation or certificate or advice shall be binding on the Issuers, the Note Trustee and the Noteholders.

Replacement of Notes, Certificates, Coupons and Talons

If a Note, Certificate, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be replaced, subject to applicable laws,
regulations and stock exchange or other relevant authority regulations, at the specified office of the Issuing and Paying Agent in
London (in the case of Bearer Notes, Coupons or Talons) and of the Registrar (in the case of Certificates) or such other Paying Agent or
Transfer Agent, as the case may be, as may from time to time be designated by the Relevant Issuer for the purpose and notice of whose
designation is given to Noteholders, in each case on payment by the claimant of the fees and costs incurred in connection therewith and
on such terms as to evidence, security and indemnity (which may provide, inter aliq, that if the allegedly lost, stolen or destroyed Note,
Certificate, Coupon or Talon is subsequently presented for payment or, as the case may be, for exchange for further Coupons, there
shall be paid to the
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Relevant Issuer on demand the amount payable by the Relevant Issuer in respect of such Notes, Certificates, Coupons or further
Coupons) and otherwise as the Relevant Issuer may require. Mutilated or defaced Notes, Certificates, Coupons or Talons must be
surrendered before replacements will be issued.

Further Issues

The Relevant Issuer may from time to time without the consent of the Noteholders or Couponholders create and issue further securities
either having the same terms and conditions as the Notes in all respects (or in all respects save for the Issue Date, Interest
Commencement Date and Issue Price) and so that such further issue shall be consolidated and form a single series with the outstanding
securities of any series (including the Notes) or upon such different terms as the Relevant Issuer may determine at the time of their
issue. References in these Conditions to the Notes include (unless the context requires otherwise) any other securities issued pursuant to
this Condition and forming a single series with the Notes. Any further issues may be constituted by the Trust Deed or any deed

" supplemental to it. The Trust Deed contains provisions for convening a single meeting of the Noteholders and the holders of securities'

of other series where the Note Trustee so decides.
Notices

Notices to the holders of Registered Notes shall be mailed to them at their respective addresses in the Register and deemed to have been
given on the fourth weekday (being a day other than a Saturday or a Sunday) after the date of mailing. Notices to the holders of Bearer

Notes shall be valid if published in a daily newspaper of general circulation in London (which is expected to be the Financial Times). If

in the opinion of the Note Trustee any such publication is not practicable, notice shall be validly given if published in another leading
daily English language newspaper with general circulation in Europe. Any such notice shall be deemed to have been given on the date
of such publication or, if published more than once or on different dates, on the first date on which publication is made, as provided
above.

Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to the holders of Bearer Notes in
accordance with this Condition.

Contracts (Rights of Third Parties) Act 1999
No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights of Third Parties) Act 1999.
Governing I.aw and Jurisdiction

Governing Law: The Trust Deed, the Notes, the Coupons and the Talons and any non-contractual obligations arising out of or in
connection with them are governed by, and shall be construed in accordance with, English law.

Jurisdiction: The Courts of England are to have jurisdiction to settle any disputes that may arise out of or in connection with any
Notes, Coupons or Talons and accordingly any legal action or proceedings arising out of or in connection with any Notes, Coupons or
Talons (Proceedings) may be brought in such courts. The Issuers have in the Trust Deed irrevocably submitted to the jurisdiction of
such courts.



SCHEDULE 5
FORM OF COUPON

On the front:

[ISSUER]

EURd MEDIUM TERM NOTE PROGRAMME

Series No. [-].

[Title of 1ssue]

Coupon for [[set out amount due, if known]/the amount] due on [the Interest Payment Date falling in]*[+],[<].
[Coupon relatmg to Note in the nommal amount of [=]1**

This Coupon is payable to bearer (sub]ect to the Conditions endorsed on the Note to which this Coupon relates, wh1ch shall be b1nd1ng upon the
holder-of this Coupon whether or not it is for'the time being attached to such Note) at the specified offices of the Issuing and Paying Agent-and
the Paying Agents set out on the reverseé hereof (or any other Issumg and Paying Agent or further or other Paymg Agents or spec1f1ed offices
duly appointed or nominated and IlOtlfled to the Noteholders).

[If the Note to wh1ch this Coupon relates shall have become due and payable before the maturity date of this Coupon, thlS Coupon shall become
void and no payment shall be made in respect of it.]*¥*

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED
STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(z) OF THE INTERNAL
REVENUE CODE. . : o
[ISSUER]

By:

[Cp. vNo.] .' . " [Denomination] ”['ISIN] [Series] _ [Certif. No.]' o



On the back:
ISSUING AND PAYING AGENT
[r]

PAYING AGENT[S]
'] ’
/]

[*Only necessary where Interest Payment Dates are subject to adjustment in accordance with a Business Day Convention otherwise the
particular interest Payment Date should be specified.]

[**Only required for Coupons relating to Floating Rate or Index Linked Interest Notes that are issued in more than one denomination.]

[***Delete if Coupons are not to become void upon early redemption of Note.]



SCHEDULE 6
FORM OF TALON

On the front:

[ISSUER]

» EURO MEDIUM TERM NOTE PROGRAMME

Series No. [*]

[Title of issue]

Talon for further Coupons falling due on [the Interest Payment Dates falling in]*[][].
[Talon relatiﬂg to'Note in the nominal amount of []]**

_After all the Coupons relating to the Note to which this Talon relates have matured, further Coupons (including if approprlate a Talon for
further Coupons) shall be issued at the specified office of the Issuing and Paying Agent set out on the reverse hereof (or any other Issumg and
Paying Agent or specified office duly appointed or nominated and notified to the Noteholders) upon production and surrender of this Talon.

If the Note to which this Talon relates shall have become due and payable before the original due date for exchange of this Talon this Talon
shall become void and no exchange shall be made in respect of it.

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER THE: UNITED
STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL
REVENUE CODE

[ISSUER]

By:

[Talon No.] [ISIN] [Series] [Certif. No.]



On the back:
ISSUING AND PAYING AGENT

[]

[* The maturity dates of the relevant Coupons should be set out if known, otherwise reference should be made to the months and years in which
the Interest Payment Dates fall due.] i ‘ '

[** Only required where the Series comprises Notes of more than one denomination.]
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SCHEDULE 7
PROVISIONS FOR MEETINGS OF NOTEHOLDERS

L In this Schedule:

references to a meeting are to a meeting of Noteholders of one or more Series of Notes issued by the Relevant Issuer and
include, unless the context otherwise requires, any adjournment; .

 references to Notes and Noteholders are only to the Notes of the one or more Series in respect of Wthh a meenng has been, or

is to be, called, and to the holders of these Notes, respectively;

agent means a holder of a voting certificate or a Proxy for, or representative of, a Noteholder;

) .block*vbting instruction means an instruction issued in accordance with paragraphs 8to 14;-

Extraordinary Resolution means a-resolution passed at a meeting duly convened and held in accordance with this Trust Deed -.
by a ma]orlty of at least 75 per cent. of the votes cast; : :

proxy has the meaning given to it in paragraph 9(f) below;

' re(iuired proportion means the proportion of the Notes shown by the table in paragraph 19 below;

voting certificate means a certificate issued in accordance with paragraphs 5, 6, 7 and 14'-and

references to persons represennng a proportion of the Notes are to Noteholders or- agents holding or represenung in the
aggregate at least that proportion in nominal amount of the Notes for the time being outstanding.

Powers of meetmgs

2.

A meeting shall; sub]ect to the Conditions and without prejudice to any powers conferred on other persons by this Trust Deed have
power by Extraordinary Resolution:

@

- ()

RG]

: (d)

to approve proposals relating to reserved matters listed in Condmon 13 (Meetings of Noteholders, Modifications, Walver and
Substltutlon)

to sanction any proposal by the Relevant Issuer or the Note Trustee for any modification, abrogation, variation or compromise
of, or arrangement in respect of, the rights of the Noteholders and/or the Couponholders against the Relevant Issuer, whether or
not those rights arise under this Trust Deed;

to assent to any modification of this Trust Deed, the Notes, the Talons or the Coupons proposed by the Relevant Issuer or the
Note Trustee;

to authorise anyone (including the Note Trustee) to concur in and do anything necessary to carry out and -give effect to an
Extraordinary Resolution;



(e) to give any authority, direction or sanction required to be given by Extraordinary Resolution;

® to appoint any persons (whether Noteholders or not) as a committee or committees to represent the Noteholders’ interests and to
confer on them any powers or discretions which the Noteholders could themselves exercise by Extraordinary Resolution;

(8 to approve a proposed new Note Trustee and to remove a Note Trustee;

(h) (other than as permitted under Clause 15.2 of this Trust Deed) to approve the substitution of any entity for the Relevant Issuer
(or any previous substitute) as principal debtor under this Trust Deed; and

(i) -to discharge or exonerate the Note Trustee from any liability in respect of any act or omission for which it ‘may become

. responsible under this Trust Deed, the Notes, the Talons or the Coupons,

provided that the special quorum provisions in paragraph 19 shall apply to any Extraordinary Resolution (a “special quorum resolution”) for
the purpose of sub-paragraph 2(b) or 2(h), any of the proposals listed in Condition 13(a) (Meetings of Noteholders) or any amendment to this
proviso.

Convening a meeting

3.

The Relevant Issuer or the Note Trustee may at any time convene a meeting. If it receives a written request by Noteholders holding at
least 10 per cent. in nominal amount of the Notes of any Series for the time being outstanding and is indemnified and/or secured and/or
pre-funded to its satisfaction against all costs and expenses, the Note Trustee shall convene a meeting of the Noteholders of that Series.

Every meeting shall be held on a date and-at a time and place approved by the Note Trustee.

At least 21 days’ notice (exclusive of the day on which the notice is given and of the day of the meeting) shall be given to the
Noteholders and the Paying Agents in relation to the Bearer Notes and the Registrar in relation to the Registered Notes (with a copy to
the Relevant Issuer). A copy of the notice shall be given by the party convening the meeting to the other parties. The notice shall
specify the day, time and the place of meeting and, unless the Note Trustee otherwise agrees, the nature of the resolutions to be
proposed and shall explain how Noteholders may appoint proxies or representatives, obtain voting certificates and use block voting
instructions and the details of the time limits applicable.

Arrangements for voting

5.

If a holder of a Bearer Note wishes to obtain a voting certificate in respect of it for a meeting, he must deposit it for that purpoée at least
48 hours before the time fixed for the meeting with a Paying Agent or to the order of a Paying Agent with a bank or other depositary
nominated by the Paying Agent for the purpose. The Paying Agent shall then issue a voting certificate in respect of it.

A voting certificate shall:
(a) be a document in the English language;
(b) be dated;

(© specify the meeting concerned and the serial numbers of the Notes deposited; and



(d entitle, and state that it entitles, its bearer to attend and vote at that meeting in respect of those Notes.

" Once a Paying Agent has issued a voting certificate for a meeting in respect of a Note, it shall not release the Note until either:

. (@ the meeting has been concluded; or

®) the voting certificate has been surrendered to the Paying Agent.

If-a holder.of a Bearer Note wishes the votes attributable to it to be included in a block voting instruction for a meeting, then, at least 48 .
hours before the time fixed for the meeting, (i) he must deposit the Note for that purpose with a Paying Agent or to the order of a
Paying Agent with a bank or other depositary nominated by the Paying Agent for the purpose and (ii) he or a duly authorised person on.
his behalf must direct the Paying Agent how those votes are to be cast. The Paying Agent shall issue a block Votlng instruction in -
respect of the votes attnbutable to all Notes so deposited. . -

A bloek Votlng instruction shall:

(a) bel"a doc_'ument in the English language;
). A be dated; A |

(0 | .spec'ify the meeting concerned'

(@ list the total number and serial numbers of the Notes dep051ted distinguishing with regard to each resolution between those
’ votlng for and those voting against it;

(e) .cemfy that such list is in accordance with Notes deposited and directions received as prov1ded in paragraphs 8, 11 and 14 and

® . appomt a named person (a.“proxy”) to vote at that meeting in respect of those Notes and in accordance with that List.

A proxy need not be a Noteholder.

10.

11.

12.;

Once a Paying Agent has issued a block voting instruction for a meeting in respect of the votes attributable to any Notes:

€)) it shall not release the Notes, except as provided in paragraph 11, until the meeting has been concluded; and

(b) the directit)ns to which it gives effect may not be revoked or altered during the 48 hours before the time fixed for the meeting.

If the receipt for a Note deposited with a Paying Agent in accordance with paragraph 8 is surrendered to the Paying Agent at least 48

hours before the time fixed for the meeting, the Paying Agent shall release the Note and exclude the votes attrlbutable to it from the
block voting instruction.

Each block voting instruction shall be deposited at least 24 hours before the time fixed for the meeting at such nIace as the Note Trustee

“shall designate or approve, and in default it shall not be valid unless the chairman of the meeting decides otherwise before the meeting
- proceeds to business. If the Note Trustee requires, a notarially certified copy of each block voting instruction



shall be produced by the proxy at the meeting but the Note Trustee need not investigate or be concerned with the validity of the proxy’s
appointment.

13. A vote cast in accordance with a block voting instruction shall be valid even if it or any of the Noteholders’ instructions pursuant to
which it was executed has previously been revoked or amended, unless written intimation of such revocation or amendment is received
from the relevant Paying Agent by the Relevant Issuer or the Note Trustee at its registered office or by the chairman of the meeting in
each case at least 24 hours before the time fixed for the meeting.

14. No Note may be deposited with or to the order of a Paying Agent at the same time for the purposes of both paragraph 5 and paragraph 8
for the same meeting.

15.

@ A holder of a Registered Note may, by an instrument in writing in the form available from the specifiéd office of a Transfer
Agent in the English language executed by or on behalf of the holder and delivered to the Transfer Agent at least 48 hours
before the time fixed for a meeting, appoint any person (a proxy) to act on his behalf in connection with that meeting. A proxy
need not be a Noteholder.

) A corporation which holds a Registered Note may by delivering to a Transfer Agent at least 24 hours before the time fixed for a
meeting a certified copy of a resolution of its directors or other governing body (with, if it is not in English, a certified
translation into English) authorise any person to act as its representative (a “representative”) in connection with that meeting.

Chairman
16. The chairman of a meeting shall be such person as the Note Trustee may nominate in writing, but if no such nomination is made or if.
the person nominated is not present within 15 minutes after the time fixed for the meeting the Noteholders or agents present shall

choose one -of their number to be chairman, failing which the Relevant Issuer may appoint a chairman. The chairman need not be a

Noteholder or agent. The chairman of an adjourned meeting need not be the same person as the chairman of the original meeting.

Attendance

17. The following may attend and speak at a meeting:
(@) Noteholders and agents;
) the chairman;

© the Relevant Issuer and the Note Trustee (through their respective representatives) and their respective financial and legal
advisers;

) the Dealers and their advisers;
(e) any other person approved by the meeting or the Note Trustee; and
® in relation to Registered Notes, the Registrar, or in relation to Bearer Notes, the Issuing and Paying Agent.

No-one else may attend or speak.



Quorum and Adjournment

18. No business (except choosing a chairman) shall be transacted at a meeting unless a quorum is present at the commencement of
business. If a quorum is not present within 15 minutes from the time initially fixed for the meeting, it shall, if convened on the
requisition of Noteholders or if the Relevant Issuer and the Note Trustee agree, be dissolved. In any other case it shall be adjourned
until such date, not less than 14 nor more than 42 days later, and time and place as the chairman may decide. If a quorum is not present
within 15 minutes from the time fixed for a meeting so adjourned, the meeting shall be dissolved.

19. Two (or in the case of an adjourned meeting one) or more Noteholders or agents present in person shall be a quorum provided, however,
that, so long as at least the required proportion of the aggregate principal amount of the outstanding Notes is represented by, in the case
of Bearer Notes, the Global Notes or, in the case of Registered Notes, the Global Certificates or a single Certificate, in the context of
Registered Notes, an agent appointed in relation thereto or a Noteholder of the Notes represented thereby shall be deemed to be two
voters (or in'thé case of an adjourned meenng, one voter) for the purpose-of forming a quorum: -  -- ) -

@) in the’ cases marked “No minimum proportion” in the table below, whatever the propomon of the Notes which they represent ;
and - t

(b) in any other case, only if they represent, in nominal amount of the affected Series of Notes for the time being outstanding, the
proportion of the Notes shown by the table below.

COLUMN1 COLUMN 2 COLUMN 3
Purpose of meeting - |Any meeting except one referred to in |Meeting previously adjourned through
' column 3 want of a quorum
|Required proportion Required proportion
To paSs a special quorum resolution 75 per cent. 25 per cent.
: To pass any other Extraordmary |One more than 50 per cent. No minimum proportion °
Resolution
Any other purpose One more than 10 per cent. No minimum proportioh

20. The chairman may with the consent of (and shall if directed by) a meetmg adjourn the meetmg from time to tune and from place to
' place. Only business which could have been transacted at the original meeting may be transacted at a meeting adjourned in'accordance
with this paragraph or paragraph 18.

21. At least ten days’ notice of a meeting adjourned through want of a quorum shall be given in the same manner as for an original meeting
and that notice shall state the quorum required at the adjourned meeting. No notice need, however, otherwise be given of an adjourned
meeting.

Voting

22. Each question submitted to a meeting shall be decided by a show of hands unless a poll is (before, or on the declafation of the result of,-

the show of hands) demanded by the chairman, the Relevant Issuer, the Note Trustee or one or more persons holding one or more Notes
or voting certificates representing 2 per cent. of the Notes.



23.

24,

25.

26.

07,

Unless a poll is demanded a declaration by the chairman that a resolution has or has not been passed shall be conclusive ev1dence of the
fact without proof of the number or proportion of the votes cast in favour of or against it. -

If a poll is demanded, it shall be taken in such manner and (subject as provided below) either at once or after such adjournment as the
chairman directs. The result of the poll shall be deemed to be the resolution of the meeting at which it was demanded as at the date it
was taken. A demand for a poll shall not prevent the meeting continuing for the transaction of business other than the question on which
it has been demanded.

A poll demanded on the election of a chairman or on a question of adjournment shall be taken at once.

On a show of hands every person who is present in person and who produces a Bearer Note, a Certificate of which he is the registered

‘holder or a voting certificate or is a proxy or representative has one vote. On a poll every such person-has one vote in respect of each

integral currency unit- of- the Specified Currency of such Series of Notes so produced or represented by the voting certificate so
produced or for which he is a proxy or representative. Without prejudice to the obligations of proxies, a person entitled to more than
one vote need not use them all or cast them all in the same way. :

In case of equahty of votes the chairman shall both on:a show of hands and on a poll have a castmg vote in addition to any other votes” .
which he may have.

Effect and Publication of an Extraordinary Resolution

:28.

An Extraordinary Resolution shall be binding on all the Noteholders, whether or not present at the meeting, and on all the

Couponholders and each of them shall be bound to give effect to it accordingly. The passing of such a resolution shall be conclusive =
evidence that the cireumstances justify its ‘being passed. The Relevant Issuer shall give notice of the ‘passing of an Extraordinary - -

Resolution to Noteholders and, in relation to Bearer Notes, to the Paying Agents, and in relation to. Registered Notes, to the Reglstrar
within 14 days but failure to do so shall not invalidate the resolution.

Minutes

29,

Minutes shall be made of all resolutions and proceedings at every meeting and, if purporting to be signed by the chairman of that
meeting or of the next succeeding meeting, shall be conclusive evidence of the matters in them. Unless and until the contrary is proved,
every meeting for which minutes have been so made and signed shall be deemed to have been duly" convened and held and all
resolutions passed or proceedings transacted at it to have been duly passed and transacted.

Written Resolutions

30.

A written resolution signed by the holders of not less than 75 per cent., in nominal amount of the Notes outstanding shell take effect as
if it were an Extraordinary Resolution. Such a resolution in writing may be contained in one document or several documents in the
same form, each signed by or on behalf of one or more Noteholders.

" ‘Note 'Il*ustee’é Power to Prescribe Regulations

31

_Subject to all other provisions in this Trust Deed the Note Trustee may without the consent of the Noteholders prescribe such further
"regulations regarding the holding of meetings and attendance and voting at them as it in its sole discretion deterrnmes including
(without limitation) such requirements as the Note Trustee thinks reasonable to satisfy itself that the persons who



purport to make any requisition in accordance with this Trust Deed are entitled to do so and as to the form of voting certificates or block
voting instructions so as to satisfy itself that persons who purport to attend or vote at a meeting are entitled to do so.

32. The foregoing provisions of this Schedule shall have effect subject to the following provisjons:

@

®

©

@

()

Meetings of Noteholders of separate Series will normally be held separately. However, the Note Trustee may from time to time
determine that meetings of Noteholders of separate Series shall be held together.

A resolution that in the opinion of the Note Trustee affects one Series alone shall be deemed to have been duly passed if passed
at a separate meeting of the Noteholders of the Series concerned.

A resolution that in the opinion of the Note Trustee affects the Noteholders of more than one Series but does not give rise to a
conflict of interest between the Noteholders of the different Series concerned shall be deemed to have been duly passed if
passed at a single meeting of the Noteholders of the relevant Series provided that for the purposes of determining the votes a
Noteholder is entitled to cast pursuant to paragraph 26, each Noteholder shall have one vote in respect of each £1,000 nominal
amount of Notes held, converted, if such Notes are not denominated in sterling, in accordance w1th Subclause 11.16 (Currency
Conversion).

A resolution that in the opinion of the Note Trustee affects the Noteholders of more than one Series and gives or may give rise
to a conflict of interest between the Noteholders of the different Series concerned shall be deemed to have been duly passed
only if it shall be duly passed at separate meetings of the Noteholders of the relevant Series.

To all such meetings as aforesaid all the preceding provisions of this Schedule shall mutatis mutandis apply as though .
references therein to Notes and to Noteholders were references to the Notes and Noteholders of the Serles concerned.

THIS DEED is delivered on the date stated at the beginning,



Signatories
WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC

EXECUTED as a deed by WESTERN POWER DISTRIBUTION (EAST
MIDLANDS)PLC

acting by

and

WESTERN POWER DISTRIBUTION (SOUTH WALES) PLC

EXECUTED as a deed by WESTERN POWER DISTRIBUTION (SOUTH
WALES) PLC

.acting by

and

WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC>

EXECUTED as a deed by WESTERN POWER DISTRIBUTION (SOUTH
WEST) PLC

acting by

and

WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC

EXECUTED as a deed by WESTERN POWER DISTRIBUTION (WEST
MIDLANDS) PLC

acting by

and

Director/Secretary

‘Director/Secretary

Director/Secretary

Director/Secretary

[Signature Page to the Amended and Restated Trust Deed]



HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED

Signed as a deed by as authorised signatory for HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED in the

presence of:

Signature of witness
Name of witness
Address of witness

Occupation of witness

[Signature Page to the Amended and Restated Trust Deed]



PPL Corporation Exhibit 21
Subsidiaries of the Registrant
At December 31, 2019

The following listing of subsidiaries omits subsidiaries which, considered in the aggregate as a single subsidiary, would not constitute a
significant subsidiary as of December 31, 2019.

Company Name . : : State or Jurisdiction of
Business Conducted under Same Name Incorporation/Formation
CE; Reserves, Inc. Delawa;e —
Kenmcky Utilities Company Kentucky and Virginia
LG&E and KU Energy LLC Kentucky

' toﬁisvﬂle Gas and Electric Company ' Kentucky
PMDC International Holdinés’, Inc. | Delaware
PPL Atlantic Holdings, LLC Delaware
PPL (Barbados) SRL Barbados
PPL Capital Funding, Inc. Delaware

| PPL Electric Utilities Corporation Pennsylvania
PPL Energy Funding Corporation Pennsylvania
PPL Global, LLC Delaware
PPL UK Holdings, LLC Delaware
PPL UK Resources Limited England and Wales
PPL WPD Limited England and Wales
Western Power Distribution (East Midlands) plc England and Wales
Western Power Distribution (South West) plc England and Wales

Western Power Distribution (West Midlands) plc England and Wales



Exhibit 23(a)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement Nos. 333-223142 and 333-223140 on Form S-3 and Registration
Statement Nos. 333-215193, 333-209618, 333-181752, and 333-197629 on Form S-8 of our reports dated February 14, 2020, relating to the
consolidated financial statements of PPL, Corporation and subsidiaries, and the effectiveness of PPL Corporation’s internal control over
financial reporting, appearing in this Annual Report on Form 10-K of PPL Corporation for the year ended December 31, 2019.

/s/ Deloitte & Touche LLP
Parsippany, New J ersey'

February 14, 2020



Exhibit 23(b)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

‘We consent to the- incorporétion by reference in Registration Statement No, 333-223142-04 on Form S-3 of our report dated February 14, 2020,
relating to the consolidated financial statements of PPL Electric Utilities Corporation and subsidiaries appearmg in this Annual Report on Form
10-K of PPL Electric Utilities Corporanon for the year ended December 31, 2019.

/s/ Deloitte & Touche LLP

Piarsippany, New Jersey

February 14, 2020



Exhibit 23(c)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in Registration Statement No. 333-223142-03 on Form S-3 of our report dated February 14, 2020,
relating to the consolidated financial statements of LG&E and KU Energy LLC and subsidiaries appearing in this Annual Report on Form 10-K
of LG&E and KU Energy LLC for the year ended December 31, 2019.
/s/ Deloitte & Touche LLP _’

) Louisvﬂle, Kentucky

February 14, 2020



Exhibit 23(d)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in Registration Statement No. 333-223142-02 on Form S-3 of our report dated February 14, 2020,
relating to the financial statements of Louisville Gas and Electric Company appearing in this Annual Report on Form 10-K of Louisville Gas
and Electric Company for the year ended December 31, 2019.

/s/ Deloitte & Touche LLP - -

Louisville, Kentucky

February 14, 2020



Exhibit 23(e)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

‘We consent to the incorporation by reference in Registration Statement No. 333-223142-01 on Form S-3 of our report dated February 14, 2020,
relating to the financial statements of Kentucky Utilities Company appearing in this Annual Report on Form 10-K of Kentucky Utilities
Company for the year ended December 31, 2019. '

/s/ Deloitte & Touche LLP
Louisville, Kentucky

February 14, 2020



Exhibit 24
PPL CORPORATION
2019 ANNUAL REPORT
TO THE SECURITIES AND EXCHANGE COMMISSION
ON FORM 10-K

POWER OF ATTORNEY

. The undersigned directors of PPL Corporation, a Pennsylvania corporation, that is to file with the Securities and .
Exchange Commission; Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended,
its Annual Report on Form. 10-K for the year ended. December 31, 2019 ("Form 10-K Report"), do hereby appoint each
of William H. Spence, Vincent Sorgi, Joanne H. Raphael, Jennifer L. McDonough and Frederick C. Paine, and each of
them, their true and lawful attorney, with power to act without the other and with full power of substitution and
resubstitution, to execute for them and in their names the 'Form 10-K Report and any and all amendments thereto,
whether said amendments add to, delete from or otherwise alter the Form 10-K Report, or add or withdraw any exhibits
or schedules to be filed therewith and any and all instruments in connection therewith. The undersigned hereby grant to
each said attorney full power and authority to do and perform in the name of and-on behalf of the undersigned, and in
any and all capacities, any act and thing whatsoever required or necessary to be done in and about the premises, as
fully and to all intents -and purposes as the underSIgned might do, hereby ratlfymg and approving the acts of each of the
said attorneys.

IN WITNESS WHEREOF, the undersigned have hereunto set their hands this 14th day of February, 2020.

/s/ John W. Conway ' /s/ Natica von Althann
John W. Conway ' Natica von Althann
/sl Steven G. Elliott /s/ Keith H. Williamson
Steven G. Elliott . ' Keith H. Williamson

I8l Venki';lta Rajarr]anhar Madabhushi /s/ Phoebe A. Wood
Venkata Rajamannar Madabhushi Phoebe A. Wood
/s/ Craig A. Rogerson - . Is/ Armando Zagalo de Lima
Craig A. Rogerson . ' Armando Zagalo de Lima

/s/ William H. Spence
William H. Spence




Exhibit 31(a)

CERTIFICATION

I, WILLIAM H. SPENCE, certify that:

1.

2.

Date:

I'have reviewed this annual report on Form 10-K of PPL-Corporation (the "registrant") for the year ended December 31, 2019;

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

" report;

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

The registrant's other certifying officer and I are responsible for establishing and rnamtauilng disclosure controls and procedﬁres (as defined in

" Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal contro] over f1nanc1a1 reportmg (as defined in Exchange Act Rules-13a-15(f) and 15d-
. 15(f)) for the registrant and have:

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

b. Designed such intérnal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial repomng and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles; .

.C Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the

effectiveness.of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

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

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

a. .  Allsignificant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

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

February 14, 2020 : /s/ William H. Spence
William H. Spence
Chairman and Chief Executive Officer
(Principal Executive Officer)

PPL Corporation



Exhibit 31(b)

CERTIFICATION

I, JOSEPH P. BERGSTEIN, JR,, certify that:

1.

2.

Date:

I have reviewed this annual report on Form 10-K of PPL Corporation (the "registrant") for the year ended December 31, 2019;

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

financial condition, results of operations and cash flows of the registrant as of, and for, the perlods presented in this report

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

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

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

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

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

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

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

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

February 14, 2020 /s! Joseph P. Bergstein, Jr.
Joseph P. Bergstein, Jr.

Senior Vice President and Chief Financial Officer
(Principal Financial Officer)
PPL Corporation



Exhibit 31(c)

CERTIFICATION

I, GREGORY N. DUDKIN, certify that:

1.

2.

Date:

I have reviewed this annual report on Form 10-K of PPL Electric Utilities Corporation (the "registrant") for the year ended December 31, 2019;

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

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

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

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated sub51d1ar1es is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

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

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

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

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

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

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

February 14, 2020 /sf Gregory N. Dudkin
Gregory N. Dudkin
President

(Principal Executive Officer)
PPL Electric Utilities Corporation



Exhibit 31(d)

CERTIFICATION

I, STEPHEN K. BREININGER, certify that:

1.

2.

Date:

1 have reviewed this annual report on Form 10-K of PPL Electric Utilities Corporation (the "registrant"} for the year ended December 31, 2019;

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

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

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

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

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

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

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

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

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

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

February 14, 2020 /s/ Stephen K. Breininger
' Stephen K. Breininger

Vice President-Finance and Regulatory Affairs and Controller
(Principal Financial Officer)
PPL Electric Utilities Corporation



Exhibit 31(e)

CERTIFICATION

I, PAUL W. THOMPSON, certify that:

1.

2.

Date:

I have reviewed this annual report on Form 10-K of LG&E and KU Energy LLC (the "registrant") for the year ended December 31, 2019;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in hght of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report

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

The reglstrant s othier certifying officer-and I are responsible for establishing and maintaining disclosure controls and procedures (as deflned in
Exchange Act Rules.13a-15(e) and 15d-15(e)) and internal control over financial reporung (as defined in Exchange Act Rules 133—15(f) and 15d—
15(f)) for the registrant and have:

a7 Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
" to ensure that material information relating to the registrant, including its consolidated subsrdrarres is made known to us by others within
. those entities, particularly during the period in which this report is being prepared;

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

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

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

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

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

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

February 14, 2020 /s/ Paul W. Thompson
Paul W. Thompson

Chairman of the Board, Chief Executive Officer and President
(Principal Executive Officer)
LG&E and KU Energy LL.C



Exhibit 31(f)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1.

2.

Date:

I have reviewed this annual report on Form 10-K of LG&E and KU Energy LLC (the "registrant™) for the year ended December 31, 2019;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

" statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this

report;

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

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

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

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

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

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

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

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

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

February 14, 2020 /s/ Kent W. Blake
Kent W. Blake
Chief Financial Officer
(Principal Financial Officer)
LG&E and KU Energy LLC




Exhibit 31(g)

CERTIFICATION

I, PAUL W. THOMPSON, certify that:

1.

2.

Date:

- I have reviewed this annual report on Form 10-K of Louisville Gas and Electric Company (the "registrant") for the year ended December 31, 2019;

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

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

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

a. De51gned such disclosure controls and procedures, or caused.such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to .us by others within
. those entities, particularly durmg the period in which this report is being prepared;

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

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

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

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

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

b. Any fraud, whether or not material, that involves rnanagement or other employees who have a significant role in the registrant' s mternal
control over financial reporting.

February 14, 2020 /s/ Paul W. Thompson
Paul W. Thompson

Chairman of the Board, Chief Executive Officer and President
(Principal Executive Officer)
Louisville Gas and Electric Company



Exhibit 31(h)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1.

2.

Date:

I have reviewed this annual report on Form 10-K of Louisville Gas and Electric Company (the "registrant") for the year ended December 31, 2019;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

" statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this

report;

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

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

a. ‘ De51gned such disclosure controls and procedures, or caused such dlsclosure controls and procedures to be designed under our supemsmn
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others w1thm
those entities, pamcularly durmg the period in which this report is being prepared; :

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

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

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

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

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

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

February 14, 2020 /s/ Kent W. Blake
' Kent W. Blake
Chief Financial Officer
(Principal Financial Officer)

Louisville Gas and Electric Company



Exhibit 31(i)

CERTIFICATION

I, PAUL W. THOMPSON, certify that:

1.

2.

Date:

I have reviewed this annual report on Form 10-K of Kehtucky Utilities Company (the "registrant”) for the year ended December 31, 2019;

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

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

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

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our superv151on
. to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b. De51gned such internal control over financial reporting, or caused such-internal control over financial reporting to be designed under our’
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparatlon of financial statementsfor .
external purposes in accordance with generally accepted accountmg prmc1ples .

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

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

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

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

b. Any fraud, whether or not material, that involves management or other employees who have a 51gn1f1cant role i 1n the registrant's mternal
control over financial reporting. :

* February 14, 2020 ' /s/ Paul W. Thompson

Paul W. Thompson

Chairman of the Board, Chief Executive Officer and President
(Principal Executive Officer) .
Kentucky Utilities Company



Exhibit 31(j)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1

2.

Date:

1 have reviewed this annual report on Form 10-K of Kentucky Utilities Company (the "registrant") for the year ended December 31, 2019;

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

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

The registrant's other certifying officer and I are i'espons1ble for establishing and maintaining disclosure controls ahd proceduires (aé defined in "~
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial repomng (as defined in Exchange Act Rules 13a—15(f) and 15d-
15(f)) for the reglstrant and have

a. De51gned such disclosure controls and procedures, or caused such disclosure controls and procedures to be desighed under our supemsmn

to ensure that material information relating to the registrant, including its consolidated sub51dlar1es, is made known to us by others within
those entmes particularly during the period in which this report is being prepared;

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

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

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

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

a. All significant deficiencies and material weaknesses in the design or operation of internal contro] over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

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

February 14, 2020 /s/ Kent W. Blake
Kent W. Blake
Chief Financial Officer
(Principal Financial Officer)

Kentucky Utilities Company



Exhibit 32(a)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR PPL CORPORATION'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2018

In connection with the annual report on Form 10-K of PPL Corporation (the "Company™) for the year ended December 31, 2019, as filed with the
Securities and Exchange Commission on the date hereof (the "Covered Report"), we, William H. Spence, the Principal Executive Officer of the Company,
and Joseph P. Bergstein, Jr., the Principal Financial Officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, hereby certify that:

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

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

~ Date: February 14, 2020 /s/ William H. Spence

William H. Spence

Chairman and Chief Executive Officer
(Principal Executive Officer)

PPL Corporation

/s/- Joseph P. Bergstein, Jr.

Joseph P. Bergstein, Jr.

- Senior Vice President and Chief Financial Officer
(Principal Financial Officer)
PPL Corporation

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



Exhibit 32(b)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR PPL ELECTRIC UTILITIES CORPORATION'S FORM 10-K FOR THE YEAR-ENDED DECEMBER 31, 2018

In connection with the annual report on Form 10-K of PPL Electric Utilities Corporation (the "Company") for the year ended December 31, 2019, as
filed with the Securities and Exchange Commission on the date hereof (the "Covered Report™), we, Gregory N. Dudkin, the Principal Executive Officer of the
Company, and Stephen K. Breininger, the Principal Financial Officer and Principal Accounting Officer of the Company, pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that:

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

. The lnformatlon contained in the Covered Report fairly presents in all material respects, the f1nanc1a1 condition and results of
.operations of the Company.

Date: February 14, 2020 /s/ Gregory N. Dudkin
’ : ’ Gregory N. Dudkin
President
(Principal Executive Officer)
PPL Electric Utilities Corporation

" /s/ Stephen K. Breininger

Stephen K. Breininger

Vice President-Finance and Regulatory Affalrs and Controller
(Principal Financial Officer)

PPL Electric Utilities Corporation

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



Exhibit 32(c)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR LG&E AND KU ENERGY LLC'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2019

In connection with the annual report on Form 10-K of LG&E and KU Energy LLC (the "Company™) for the year ended December 31, 2019, as filed
with the Securities and Exchange Commission on the date hereof (the "Covered Report"), we, Paul W. Thompson, the Principal Executive Officer of the-

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

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

e The mforrnatlon contained in the Covered Report fairly presents, in 1 all material respects, the f1nanc1al condition and results of
- operations of the Company.

Date: February 14, 2020 ’ /s/ Paul W. Thompson

Paul W. Thompson

Chairman of the Board, Chief Executive Offlcer and Pre51dent :
(Principal Executive Officer)

LG&E and KU Energy LL.C

/s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer
(Principal Financial Officer)
LG&E and KU Energy LLC

A signed orlgmal of this written statement required by Section 906 has been provided to the Company and will be retamed by the Company and
furnished to the Securities and Exchange Commission or its staff upon request.



Exhibit 32(d)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR LOUISVILLE GAS AND ELECTRIC COMPANY'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2019

In connection with the annual report on Form 10-K of Louisville Gas and Electric Company (the "Company") for the year ended December 31,
2019, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), we, Paul W. Thompson, the Principal Executive

Officer of the Company, and Kent W. Blake, the Principal Financial Officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes Oxley Act of 2002, hereby certify that:

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

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

. Date: February 14, 2020 ) : i /s/ Paul W. Thompson

Paul W. Thompson

Chairman of the Board, Chief Executive Officer and President
(Principal Executive Officer)

Louisville Gas and Electric Company

/s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer)
Louisville Gas and Electric Company

A signed origin'al: of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission or its staff upon request.



Exhibit 32(e)

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

FOR KENTUCKY UTILITIES COMPANY'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2019

In connection with the annual report on-Form 10-K of Kentucky Utilities Company (the "Company") for the year ended December 31, 2019, as filed
with the Securities and Exchange Commission on the date hereof (the "Covered Report"), we, Paul W. Thompson, the Principal Executive Officer of the

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

»  The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Actof 1934 as amended;
and

. The 1nformanon contained in Lhe Covered Report fairly presents, in all material respects the financial condmon and results of
operanons of the Company.

“Date: February 14, 2020 /s/ Paul W. Thompson
) ' Paul W. Thompson A
Chairman of the Board, Chief Executive Officer and President

(Principal Executive Officer)
Kentucky Utilities Company

/s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer
(Principal Financial Officer)
Kentucky Utilities Company

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


















