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Kentucky Public Service Commission PO Box 32010
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P.O. Box 615 www.lge-ku.com
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Manager - Regulatory
May 15, 2020 Strategy/Policy

T 502-627-3780
rick.lovekamp@|ge-ku.com

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

Dear Mr Chandler:

Pursuant to the Commission’s Order dated September 30, 2010 in the
aforementioned case, Louisville Gas and Electric Company (“LG&E”) and
Kentucky Utilities Company (“KU™), (collectively, the “Companies™) submit
the Securities and Exchange Commission (“SEC”) Form 10-Q for PPL
Corporation and its current and former subsidiaries for Period Ended March
31, 2020. This information is being made pursuant to Appendix C,
Commitment No. 21. Also, pursuant to the Commission’s Order dated March
16, 2020 for Case No. 2020-00085, specifically Ordering Paragraph No. 4, the
Companies are submitting this information via e-mail to PSCED@ky.gov.

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

Should you have any questions regarding the information filed herewith, please
call me or Don Harris at (502) 627-2021.

Sincerely,
Rick E. Lovekamp
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934 for the quarterly period ended March 31, 2020
OR
| TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934 for the transition period from to

Registrant;
Commission File State of Incorporation;
Number Address and Telephone Number

1-11459 PPL Corporation
(Exact name of Registrant as specified in its charter)
Pennsylvania
Two North Ninth Street
Allentown, PA 18101-1179
(610) 774-5151

1-905 PPL Electric Utilities Corporation
(Exact name of Registrant as specified in its charter)
Pennsylvania
Two North Ninth Street
Allentown, PA 18101-1179
(610) 774-5151

333-173665 LG&E and KU Energy LLC
(Exact name of Registrant as specified in its charter)
Kentucky
220 West Main Street
Louisville, KY  40202-1377
(502) 627-2000

1-2893 Louisville Gas and Electric Company
(Exact name of Registrant as specified in its charter)
Kentucky
220 West Main Street
Louisville, KY 40202-1377
(502) 627-2000

1-3464 Kentucky Utilities Company
(Exact name of Registrant as specified in its charter)
Kentucky and Virginia
One Quality Street
Lexington, KY  40507-1462
(502) 627-2000

IRS Employer
Identification No.

23-2758192

23-0959590

20-0523163

61-0264150

61-0247570
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Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol: Name of each exchange on which registered
Common Stock of PPL Corporation PPL New York Stock Exchange
Junior Subordinated Notes of PPL Capital Funding, Inc.

2007 Series A due 2067 PPL/67 New York Stock Exchange

2013 Series B due 2073 PPX New York Stock Exchange

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

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

Indicate by check mark whether the registrants have submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter)
during the preceding 12 months (or for such shorter period that the registrants were required to submit such files).

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

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

Large accelerated Accelerated Non-accelerated Smaller reporting Emerging growth
filer filer filer company company
PPL Corporation O O O O
PPL Electric Utilities Corporation O O O O
LG&E and KU Energy LLC O O O O
Louisville Gas and Electric Company O O O O
Kentucky Utilities Company O O O O

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

PPL Corporation
PPL Electric Utilities Corporation
LG&E and KU Energy LLC

Louisville Gas and Electric Company

oooono

Kentucky Utilities Company

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

PPL Corporation Yes 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
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Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable date.

PPL Corporation

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

Kentucky Utilities Company

Common stock, $0.01 par value, 768,763,491 shares outstanding at April 30, 2020.

Common stock, no par value, 66,368,056 shares outstanding and all held by PPL Corporation at April 30, 2020.

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

Common stock, no par value, 21,294,223 shares outstanding and all held by LG&E and KU Energy LLC at April 30, 2020.
Common stock, no par value, 37,817,878 shares outstanding and all held by LG&E and KU Energy LLC at April 30, 2020.

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

of this Form 10-Q.
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PPL CORPORATION

PPL ELECTRIC UTILITIES CORPORATION
LG&E AND KU ENERGY LLC
LOUISVILLE GAS AND ELECTRIC COMPANY
KENTUCKY UTILITIES COMPANY

FORM 10-Q

FOR THE QUARTER ENDED MARCH 31, 2020
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This combined Form 10-Q is separately filed by the following Registrants in their individual capacity: PPL Corporation, PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville
Gas and Electric Company and Kentucky Utilities Company. Information contained herein relating to any individual Registrant is filed by such Registrant solely on its own behalf, and no Registrant
makes any representation as to information relating to any other Registrant, except that information under "Forward-Looking Information" relating to subsidiaries of PPL Corporation is also
attributed to PPL Corporation and information relating to the subsidiaries of LG&E and KU Energy LLC is also attributed to LG&E and KU Energy LLC.

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

GLOSSARY OF TERMS AND ABBREVIATIONS

FORWARD-LOOKING INFORMATION

PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

PPL Corporation and Subsidiaries

Condensed Consolidated Statements of Income

Condensed Consolidated Statements of Comprehensive Income
Condensed Consolidated Statements of Cash Flows

Condensed Consolidated Balance Sheets

Condensed Consolidated Statements of Equity,

PPL Electric Utilities Corporation and Subsidiaries

Condensed Consolidated Statements of Income
Condensed Consolidated Statements of Cash Flows
Condensed Consolidated Balance Sheets

Condensed Consolidated Statements of Equity,

LG&E and KU Energy LLC and Subsidiaries

Condensed Consolidated Statements of Income
Condensed Consolidated Statements of Cash Flows
Condensed Consolidated Balance Sheets

Condensed Consolidated Statements of Equity,

Louisville Gas and Electric Company

Condensed Statements of Income
Condensed Statements of Cash Flows
Condensed Balance Sheets

Condensed Statements of Equity

Kentucky Utilities Company

Condensed Statements of Income
Condensed Statements of Cash Flows
Condensed Balance Sheets

Condensed Statements of Equity,
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Combined Notes to Condensed Financial Statements (Unaudited)
Index to Combined Notes to Condensed Financial Statements
1. _Interim Financial Statements
2. Summary of Significant Accounting Policies

3. _Segment and Related Information

4. Revenue from Contracts with Customers
5. Earnings Per Share

6. Income Taxes

7. _Utility Rate Regulation

8. Financing Activities

9. Defined Benefits

10. Commitments and Contingencies

11. Related Party Transactions

12. Other Income (Expense) - net

13. Fair Value Measurements
14. Derivative Instruments and Hedging Activities

15. Asset Retirement Obligations

16. Accumulated Other Comprehensive Income (Loss)

Item 2. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations

Overview
Introduction
Business Strategy,

Financial and Operational Developments

Results of Operations
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PPL Corporation and Subsidiaries - Statement of Income Analysis, Segment Earnings and Adjusted Gross Margins

PPL Electric Utilities Corporation and Subsidiaries - Statement of Income Analysis
LG&E and KU Energy LLC and Subsidiaries - Statement of Income Analysis

Louisville Gas and Electric Company - Statement of Income Analysis

Financial Condition

Liquidity and Capital Resources

Risk Management

Foreign Currency Translation

Related Party Transactions

Acquisitions, Development and Divestitures

Environmental Matters
New Accounting Guidance

Application of Critical Accounting Policies

Item 3. Quantitative and Qualitative Disclosures About Market Risk
Item 4. Controls and Procedures
PART II. OTHER INFORMATION
Item 1. Legal Proceedings
Item 1A. Risk Factors
Item 4. Mine Safety Disclosures
Item 5. Other Information
Item 6. Exhibits
SIGNATURES

CERTIFICATES OF PRINCIPAL EXECUTIVE OFFICER AND PRINCIPAL FINANCIAL OFFICER

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

CERTIFICATES OF PRINCIPAL EXECUTIVE OFFICER AND PRINCIPAL FINANCIAL OFFICER

PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
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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, distribution and sale of electricity, primarily in Kentucky.

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

LKE - LG&E and KU Energy LLC, 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 support services primarily to LKE and its subsidiaries.
PPL - PPL Corporation, the parent holding company of PPL Electric, PPL Energy Funding, PPL Capital Funding, LKE and other subsidiaries.

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

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

PPL Energy Funding - PPL Energy Funding Corporation, a subsidiary of PPL and the parent holding company 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, LLC, a subsidiary of PPL Energy Funding that, primarily through its subsidiaries, owns and operates WPD, PPL's regulated electricity distribution businesses in the U.K.
PPL Services - PPL Services Corporation, a subsidiary 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. Following reorganizations in October 2015 and October 2017, PPL WPD Limited is an indirect parent to WPD plc having
previously been a sister company.

Safari Energy - Safari Energy, LLC, an indirect subsidiary of PPL, acquired in June 2018, that provides solar energy solutions for commercial customers in the U.S.
WPD - refers to PPL WPD Limited and its subsidiaries.
WPD (East Midlands) - Western Power Distribution (East Midlands) 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.

2019 Form 10-K - Annual Report to the SEC on Form 10-K for the year ended December 31, 2019.

Act 11 - Act 11 of 2012 that became effective on April 16, 2012. The Pennsylvania legislation authorized the PUC to approve two specific ratemaking mechanisms: the use of 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 digital meters that provide secure communication between PPL Electric and the
meter as well as all related infrastructure.

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

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

AOCI - accumulated other comprehensive income or loss.

ARO - asset retirement obligation.

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

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

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

Clean Water Act - federal legislation enacted to address certain environmental issues relating to water quality including effluent discharges, cooling water intake, and dredge and fill activities.
COVID-19 - the disease caused by the novel coronavirus identified in 2019 that has caused a global pandemic in 2020.

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.

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

DRIP - PPL Amended and Restated Dividend Reinvestment and Direct Stock Purchase Plan.

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

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

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 an advanced 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.

DSP - Default Service Provider.

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

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

ELG(s) - Effluent Limitation Guidelines, regulations promulgated by the EPA.
EPA - Environmental Protection Agency, a U.S. government agency.
EPS - carnings per share.

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

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

GBP - British pound sterling.

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

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

LIBOR - London Interbank Offered Rate.

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

MW - megawatt, one thousand kilowatts.

NERC - North American Electric Reliability Corporation.

il
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NPNS - the normal purchases and normal sales exception as permitted by derivative accounting rules. Derivatives that qualify for this exception may receive accrual accounting treatment.
OCI - other comprehensive income or loss.
Ofgem - Office of Gas and Electricity Markets, the British agency that regulates transmission, distribution and wholesale sales of electricity and 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.

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, 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 indirect parent company of PPL Montana, LLC.

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 and continue to be based on a percentage of annual total expenditures that have a long-term
benefit to WPD (similar to capital projects for the U.S. regulated businesses that are generally included in rate base).

RCRA - Resource Conservation and Recovery Act of 1976.

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

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

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.
RIIO - Ofgem's framework for setting U.K. 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-ED]1 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 RITO framework. RIIO-ED2 refers to the second generation of the RIIO regulatory price control

applicable to the operators of U.K. electricity distribution networks, which will begin in April 2023.

Riverstone - Riverstone Holdings LLC, a Delaware limited liability company and, as of December 6, 2016, ultimate parent company of the entities that own the competitive power generation
business contributed to Talen Energy.
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RPI - retail price index, is a measure of inflation in the United Kingdom published monthly by the Office for National Statistics.

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.

Scrubber - an air pollution control device that can remove particulates and/or gases (primarily sulfur dioxide) from exhaust gases.
SEC - the U.S. Securities and Exchange Commission, a U.S. government agency primarily responsible to protect investors and maintain the integrity of the securities markets.
SERC - SERC Reliability Corporation, one of eight regional entities with delegated authority from NERC that work to safeguard the reliability of the bulk power systems throughout North America.

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

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

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.

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.

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

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

v
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Forward-looking Information

Statements contained in this Form 10-Q concerning expectations, beliefs, plans, objectives, goals, strategies, future events or performance and underlying assumptions and other statements that are
other than statements 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 each Registrant's 2019 Form 10-K and in "Item 2.
Combined Management's Discussion and Analysis of Financial Condition and Results of Operations" in this Form 10-Q, the following are among the important factors that could cause actual results
to differ materially and adversely from the forward-looking statements:

* the COVID-19 pandemic and its impact on economic conditions and financial markets;

« other pandemic health events or other catastrophic events such as fires, earthquakes, explosions, floods, droughts, tornadoes, hurricanes and other storms;

« the outcome of rate cases or other cost recovery or revenue proceedings;

*  changes in U.S. state or federal or U.K. tax laws or regulations;

« the direct or indirect effects on PPL or its subsidiaries or business systems of cyber-based intrusion or the threat of cyberattacks;

« significant decreases in demand for electricity in the U.S.;

*  expansion of alternative and distributed sources of electricity generation and storage;

»  changes in foreign currency exchange rates for British pound sterling and the related impact on unrealized gains and losses on PPL's foreign currency economic hedges;

« the effectiveness of our risk management programs, including foreign currency and interest rate hedging;

*  non-achievement by WPD of performance targets set by Ofgem;

« the effect of changes in RPT 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 decline 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 investments;

« 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;

« 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 subsidiaries and the energy industry;

*  our ability to attract and retain qualified employees;

» the effect of any business or industry restructuring;

« development of new projects, markets and technologies;

«  performance of new ventures;
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*  business dispositions or acquisitions and our ability to realize expected benefits from such business transactions;
*  collective labor bargaining negotiations; and
»  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 I. FINANCIAL INFORMATION
ITEM 1. Financial Statements
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

PPL Corporation and Subsidiaries
(Unaudited)
(Millions of Dollars, except share data)

Three Months Ended March 31,

2020 2019
Operating Revenues $ 2,054 $ 2,079
Operating Expenses
Operation
Fuel 163 194
Energy purchases 201 250
Other operation and maintenance 476 490
Depreciation 317 284
Taxes, other than income 80 80
Total Operating Expenses 1,237 1,298
Operating Income 817 781
Other Income (Expense) - net 125 52
Interest Expense 248 241
Income Before Income Taxes 694 592
Income Taxes 140 126
Net Income $ 554 % 466
Earnings Per Share of Common Stock:
Net Income Available to PPL Common Shareowners:
Basic $ 072 $ 0.65
Diluted $ 072 $ 0.64
Weighted-Average Shares of Common Stock Outstanding
(in thousands)
Basic 767,948 721,023
Diluted 768,738 729,953

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

PPL Corporation and Subsidiaries
(Unaudited)
(Millions of Dollars)

Three Months Ended March 31,

2020 2019
Net income $ 554 $ 466
Other comprehensive income (loss):
Amounts arising during the period - gains (losses), net of tax (expense) benefit:
Foreign currency translation adjustments, net of tax of $0, $0 (61) 294
Qualifying derivatives, net of tax of ($2), $4 8 (19)
Defined benefit plans:
Net actuarial gain (loss), net of tax of $0, $1 — 3)
Reclassifications from AOCI - (gains) losses, net of tax expense (benefit):
Qualifying derivatives, net of tax of $0, ($6) A3) 24
Defined benefit plans:
Prior service costs, net of tax of $0, $0 1
Net actuarial (gain) loss, net of tax of ($12), (85) 47 21
Total other comprehensive income (loss) ®) 317
Comprehensive income $ 546 $ 783

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

PPL Corporation and Subsidiaries
(Unaudited)
(Millions of Dollars)

Cash Flows from Operating Activities

Net income

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

Depreciation
Amortization
Defined benefit plans - (income) expense

Deferred income taxes and investment tax credits

Unrealized (gains) losses on derivatives, and other hedging activities

Stock-based compensation expense
Other
Change in current assets and current liabilities
Accounts receivable
Accounts payable
Unbilled revenues
Fuel, materials and supplies
Prepayments
Regulatory assets and liabilities, net
Accrued interest
Other current liabilities
Other
Other operating activities
Defined benefit plans - funding
Other assets
Other liabilities
Net cash provided by operating activities
Cash Flows from Investing Activities
Expenditures for property, plant and equipment
Purchase of investments
Proceeds from the sale of investments
Other investing activities
Net cash used in investing activities
Cash Flows from Financing Activities
Issuance of common stock
Payment of common stock dividends
Issuance of term loan
Net increase (decrease) in short-term debt
Other financing activities

Net cash provided by financing activities

Effect of Exchange Rates on Cash, Cash Equivalents and Restricted Cash

Net Increase (Decrease) in Cash, Cash Equivalents and Restricted Cash

Cash, Cash Equivalents and Restricted Cash at Beginning of Period

Cash, Cash Equivalents and Restricted Cash at End of Period

Supplemental Disclosures of Cash Flow Information

Significant non-cash transactions:

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

Accrued expenditures for intangible assets at March 31,

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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Three Months Ended March 31,

2020 2019
s 554 466
317 284
12 22
(52) (66)
106 89
57 53
6 14
17 3
35 57
(63) 94)
68 48
13 31
(76) (86)
5) 5)
59 48
©5) (72)
24 1)
(125) (127)
42 (20)
2 (10)
692 474
(826) (729)
= (55)
— 57
[©) 5
(833) (722)
20 2
(317) (296)
200 —
345 424
[C) (8)
240 142
1 3
100 (103)
836 643
$ 936 540
$ 282 322
$ 87 64
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CONDENSED CONSOLIDATED BALANCE SHEETS

PPL Corporation and Subsidiaries
(Unaudited)
(Millions of Dollars, shares in thousands)

Assets

Current Assets

Cash and cash equivalents

Accounts receivable (less reserve: 2020, $62; 2019, $58)
Customer
Other

Unbilled revenues (less reserve: 2020, $3; 2019, $0)

Fuel, materials and supplies

Prepayments

Price risk management assets

Other current assets

Total Current Assets

Property, Plant and Equipment

Regulated utility plant

Less: accumulated depreciation - regulated utility plant
Regulated utility plant, net

Non-regulated property, plant and equipment

Less: accumulated depreciation - non-regulated property, plant and equipment
Non-regulated property, plant and equipment, net

Construction work in progress

Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets

Goodwill

Other intangibles

Pension benefit asset

Price risk management assets
Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

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

March 31, December 31,
2020 2019

915 815
730 687
107 105
434 504
320 332
155 79
193 147
102 98
2,956 2,767
43,109 42,709
8,212 8,055
34,897 34,654
380 357
87 109
293 248
1,645 1,580
36,835 36,482
1,477 1,492
3,178 3,198
748 742
603 464
166 149
365 386
6,537 6,431
46,328 45,680
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CONDENSED CONSOLIDATED BALANCE SHEETS

PPL Corporation and Subsidiaries
(Unaudited)
(Millions of Dollars, shares in thousands)

Liabilities and Equity

Current Liabilities
Short-term debt
Long-term debt due within one year
Accounts payable
Taxes
Interest
Dividends
Customer deposits
Regulatory liabilities
Other current liabilities
Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities
Deferred income taxes
Investment tax credits
Accrued pension obligations
Asset retirement obligations
Regulatory liabilities
Other deferred credits and noncurrent liabilities
Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 7 and 10)

Equity
Common stock - $0.01 par value (a)
Additional paid-in capital
Earnings reinvested
Accumulated other comprehensive loss

Total Equity

Total Liabilities and Equity

(a) 1,560,000 shares authorized; 768,266 and 767,233 shares issued and outstanding at March 31, 2020 and December 31, 2019.

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

March 31, December 31,
2020 2019
1,696 1,151
1,170 1,172
833 956
100 99
352 294
319 317
265 261
99 115
488 535
5,322 4,900
20,670 20,721
3,217 3,088
123 124
500 587
217 212
2,557 2,572
481 485
7,095 7,068
8 8
12,239 12,214
5,360 5,127
(4,366) (4,358)
13,241 12,991
46,328 45,680
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY

PPL Corporation and Subsidiaries
(Unaudited)
(Millions of Dollars)

Common Accumulated
stock Additional other
shares Common paid-in Earnings comprehensive
outstanding (a) stock capital reinvested loss Total

December 31, 2019 767,233 $ 12,214 5,127 (4,358) 12,991
Common stock issued 1,033 34 34
Stock-based compensation ©9) )
Net income 554 554
Dividends and dividend equivalents (b) (319) (319)
Other comprehensive income (loss) ) ®)
Adoption of financial instrument credit losses guidance

cumulative effect adjustment (Note 2), net of tax of $0 ) )
March 31, 2020 768,266 $ 8 12,239 5,360 (4,366) 13,241
December 31, 2018 720,323 $ 7 11,021 4,593 (3,964) 11,657
Common stock issued 1,048 32 32
Stock-based compensation ?2) ?2)
Net income 466 466
Dividends and dividend equivalents (b) (298) (298)
Other comprehensive income (loss) 317 317
March 31, 2019 721,371 $ 7 11,051 4,761 (3,647) 12,172

(a) Shares in thousands. Each share entitles the holder to one vote on any question presented at any shareowners' meeting.
(b) Dividends declared per share of common stock were $0.4150 and $0.4125 at March 31, 2020 and March 31, 2019.

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME
PPL Electric Utilities Corporation and Subsidiaries

(Unaudited)
(Millions of Dollars)

Operating Revenues

Operating Expenses
Operation
Energy purchases
Other operation and maintenance
Depreciation
Taxes, other than income

Total Operating Expenses
Operating Income
Other Income (Expense) - net
Interest Income from Affiliate
Interest Expense
Income Before Income Taxes
Income Taxes

Net Income (a)

(a) Net income equals comprehensive income.

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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Three Months Ended March 31,

2020 2019
608 645
144 171
137 150

98 95
30 31
409 447
199 198

3 5

1 2
44 4
159 163
M 4
18 121
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions of Dollars)

Three Months Ended March 31,

2020 2019
Cash Flows from Operating Activities
Net income $ 118 121
Adjustments to reconcile net income to net cash provided by operating activities
Depreciation 98 95
Amortization 5 5
Deferred income taxes and investment tax credits 32 16
Other 8 ?2)
Change in current assets and current liabilities
Accounts receivable (26) (25)
Accounts payable (20) 5)
Unbilled revenues 34 13
Prepayments (76) (88)
Regulatory assets and liabilities, net an (15)
Taxes payable ?2) ?2)
Other (19) (12)
Other operating activities
Defined benefit plans - funding 2n 21
Other assets 4 2
Other liabilities 8 1)
Net cash provided by operating activities 132 81
Cash Flows from Investing Activities
Expenditures for property, plant and equipment (280) (264)
Expenditures for intangible assets ()] —
Net cash used in investing activities (281) (264)
Cash Flows from Financing Activities
Payment of common stock dividends to parent (165) (120)
Net increase in short-term debt 85 60
Other financing activities — )
Net cash used in financing activities (80) (61)
Net Increase (Decrease) in Cash, Cash Equivalents and Restricted Cash (229) (244)
Cash, Cash Equivalents and Restricted Cash at Beginning of Period 264 269
Cash, Cash Equivalents and Restricted Cash at End of Period $ 35 25
Supplemental Disclosure of Cash Flow Information
Significant non-cash transactions:
Accrued expenditures for property, plant and equipment at March 31, $ 158 142

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Electric Utilities Corporation and Subsidiaries

(Unaudited)

(Millions of Dollars, shares in thousands)

Assets

Current Assets

Cash and cash equivalents

Accounts receivable (less reserve: 2020, $31; 2019, $28)
Customer
Other

Accounts receivable from affiliates

Unbilled revenues (less reserve: 2020, $2; 2019, $0)

Materials and supplies

Prepayments

Regulatory assets

Other current assets

Total Current Assets

Property, Plant and Equipment

Regulated utility plant

Less: accumulated depreciation - regulated utility plant
Regulated utility plant, net

Construction work in progress

Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Intangibles
Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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March 31, December 31,
2020 2019

33 262
289 258
18 22
10 11
100 134
48 33
82 6
23 26
10 9
613 761
12,750 12,589
3,137 3,078
9,613 9,511
633 597
10,246 10,108
710 726
264 263
49 43
1,023 1,032
11,882 11,901
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CONDENSED CONSOLIDATED BALANCE SHEETS

PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions of Dollars, shares in thousands)

March 31, December 31,
2020 2019
Liabilities and Equity
Current Liabilities
Short-term debt $ 85 —
Accounts payable 394 438
Accounts payable to affiliates 34 32
Taxes 11 13
Interest 48 41
Regulatory liabilities 83 96
Other current liabilities 75 93
Total Current Liabilities 730 713
Long-term Debt 3,986 3,985
Deferred Credits and Other Noncurrent Liabilities
Deferred income taxes 1,487 1,447
Accrued pension obligations 153 179
Regulatory liabilities 595 599
Other deferred credits and noncurrent liabilities 146 146
Total Deferred Credits and Other Noncurrent Liabilities 2,381 2,371
Commitments and Contingent Liabilities (Note 10)
Equity
Common stock - no par value (a) 364 364
Additional paid-in capital 3,558 3,558
Earnings reinvested 863 910
Total Equity 4,785 4,832
Total Liabilities and Equity $ 11,882 11,901

(a) 170,000 shares authorized; 66,368 shares issued and outstanding at March 31, 2020 and December 31, 2019.

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
PPL Electric Utilities Corporation and Subsidiaries

(Unaudited)
(Millions of Dollars)

December 31, 2019

Net income

Dividends declared on common stock
March 31, 2020

December 31, 2018

Net income

Dividends declared on common stock
March 31, 2019

Common
stock
shares Additional
outstanding Common paid-in Earnings
(a) stock capital reinvested Total
66,368 364 3,558 910 4,832
118 118
(165) (165)
66,368 364 3,558 863 4,785
66,368 364 3,158 939 4,461
121 121
(120) (120)
66,368 364 3,158 940 4,462

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

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

(Unaudited)
(Millions of Dollars)

Operating Revenues

Operating Expenses
Operation
Fuel
Energy purchases
Other operation and maintenance
Depreciation
Taxes, other than income

Total Operating Expenses
Operating Income
Interest Expense
Interest Expense with Affiliate
Income Before Income Taxes
Income Taxes

Net Income (a)

(a) Net income approximates comprehensive income.

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

16

Three Months Ended March 31,

2020 2019
825 845
163 194

57 79
204 214
149 123

18 18
591 628
234 217

58 54

7 7
169 156

34 32

135 124
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

LG&E and KU Energy LLC and Subsidiaries
%‘Ezg:lcg} Dollars)

Cash Flows from Operating Activities

Net income

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

Depreciation
Amortization
Defined benefit plans - expense
Deferred income taxes and investment tax credits
Other
Change in current assets and current liabilities
Accounts receivable
Accounts payable
Accounts payable to affiliates
Unbilled revenues
Fuel, materials and supplies
Regulatory assets and liabilities, net
Taxes payable
Accrued interest
Other
Other operating activities
Defined benefit plans - funding
Expenditures for asset retirement obligations
Other assets
Other liabilities
Net cash provided by operating activities
Cash Flows from Investing Activities
Expenditures for property, plant and equipment
Net cash used in investing activities
Cash Flows from Financing Activities
Net increase (decrease) in notes payable with affiliate
Net decrease in short-term debt
Distributions to member
Net cash provided by (used in) financing activities
Net Increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
Cash and Cash Equivalents at End of Period

Supplemental Disclosure of Cash Flow Information

Significant non-cash transactions:

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

The ac

Notes to C

Financial Statements are an integral part of the financial statements.
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Three Months Ended March 31,

2020 2019
135 124
149 123

4 10

5 3
31 36
= 1
20 8
(18) (33)
1 7
27 21
24 29
(14) (10)
@7) 29)
51 4
37 (15)
23) 1)
15) @21
1 )]

6 (1)
320 270
(255) (278)
(255) (278)
92 74
(85) (12)
(52) (56)
@5) 6
20 2)
27 24
47 22
78 88
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CONDENSED CONSOLIDATED BALANCE SHEETS
LG&E and KU Energy LLC and Subsidiaries

(Unaudited)
(Millions of Dollars)

Assets

Current Assets

Cash and cash equivalents

Accounts receivable (less reserve: 2020, $27; 2019, $28)
Customer
Other

Unbilled revenues (less reserve: 2020, $0; 2019, $0)

Fuel, materials and supplies

Prepayments

Regulatory assets

Other current assets

Total Current Assets

Property, Plant and Equipment

Regulated utility plant

Less: accumulated depreciation - regulated utility plant
Regulated utility plant, net

Construction work in progress

Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Goodwill

Other intangibles
Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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March 31, December 31,
2020 2019

47 27
246 260
65 71
137 164
226 250
23 30
52 41
— 2
796 845
14,798 14,646
2,401 2,356
12,397 12,290
793 794
13,190 13,084
767 766
996 996
67 69
126 171
1,956 2,002
15,942 15,931
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CONDENSED CONSOLIDATED BALANCE SHEETS
LG&E and KU Energy LLC and Subsidiaries

(Unaudited)
(Millions of Dollars)

Liabilities and Equity

Current Liabilities
Short-term debt

Long-term debt due within one year

Notes payable with affiliates
Accounts payable

Accounts payable to affiliates
Customer deposits

Taxes

Price risk management liabilities
Regulatory liabilities

Interest

Asset retirement obligations
Other current liabilities

Total Current Liabilities

Long-term Debt
Long-term debt
Long-term debt to affiliate
Total Long-term Debt

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes
Investment tax credits

Price risk management liabilities
Accrued pension obligations
Asset retirement obligations
Regulatory liabilities

Other deferred credits and noncurrent liabilities

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 7 and 10)

Member's Equity

Total Liabilities and Equity

March 31, December 31,
2020 2019
$ 303 388
975 975
242 150
257 316
12 11
64 62
31 58
4 4
16 19
91 40
66 70
116 153
2,177 2,246
4,378 4,377
650 650
5,028 5,027
1,111 1,069
123 124
25 17
184 233
151 145
1,962 1,973
155 155
3,711 3,716
5,026 4,942
$ 15,942 15,931

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
LG&E and KU Energy LLC and Subsidiaries

(Unaudited)
(Millions of Dollars)

December 31, 2019

Net income

Distributions to member

Other comprehensive income (loss)
March 31, 2020

December 31, 2018
Net income
Distributions to member
March 31, 2019

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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Member's
Equity
4,942
135
(52)

5,026

4,723
124

(56)

4,791
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CONDENSED STATEMENTS OF INCOME

Louisville Gas and Electric Company

(Unaudited)
(Millions of Dollars)

Operating Revenues
Retail and wholesale
Electric revenue from affiliate

Total Operating Revenues

Operating Expenses
Operation
Fuel
Energy purchases
Energy purchases from affiliate
Other operation and maintenance
Depreciation
Taxes, other than income

Total Operating Expenses
Operating Income
Other Income (Expense) - net
Interest Expense
Income Before Income Taxes
Income Taxes

Net Income (a)

(a) Net income equals comprehensive income.

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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Three Months Ended March 31,

2020 2019
393§ 397
14 13
407 410
74 78
52 74
— 2
92 94
64 51
10 9
292 308
115 102
1) —
22 21
92 81
19 17
73 8 64
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CONDENSED STATEMENTS OF CASH FLOWS

Louisville Gas and Electric Company
(Unaudited)
(Millions of Dollars)

Three Months Ended March 31,

2020 2019
Cash Flows from Operating Activities
Net income $ 73 64
Adjustments to reconcile net income to net cash provided by operating activities
Depreciation 64 51
Amortization 2 7
Defined benefit plans - expense 1 —
Deferred income taxes and investment tax credits 1 13
Change in current assets and current liabilities
Accounts receivable 14 3
Accounts receivable from affiliates (6) ©)
Accounts payable 12) 7
Accounts payable to affiliates (6)) 3)
Unbilled revenues 11 13
Fuel, materials and supplies 27 32
Regulatory assets and liabilities, net ?2) ®)
Taxes payable 2 (12)
Accrued interest 18 13
Other (10) 1)
Other operating activities
Defined benefit plans - funding “) —
Expenditures for asset retirement obligations “) 4)
Other assets (€)) —
Other liabilities 1 —
Net cash provided by operating activities 171 157
Cash Flows from Investing Activities
Expenditures for property, plant and equipment (117) (117)
Net cash used in investing activities 117) (117)
Cash Flows from Financing Activities
Net increase in notes payable with affiliates 21 —
Net decrease in short-term debt (79) (10)
Payment of common stock dividends to parent 29) (30)
Contributions from parent 25 —
Other financing activities — )]
Net cash used in financing activities (62) 41)
Net Decrease in Cash and Cash Equivalents 3 )
Cash and Cash Equivalents at Beginning of Period 15 10
Cash and Cash Equivalents at End of Period $ 7 9
Supplemental Disclosure of Cash Flow Information
Significant non-cash transactions:
Accrued expenditures for property, plant and equipment at March 31, $ 39 37

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

Louisville Gas and Electric Company
(Unaudited)
(Millions of Dollars, shares in thousands)

Assets

Current Assets

Cash and cash equivalents

Accounts receivable (less reserve: 2020, $1; 2019, $1)
Customer
Other

Unbilled revenues (less reserve: 2020, $0; 2019, $0)

Accounts receivable from affiliates

Fuel, materials and supplies

Prepayments

Regulatory assets

Other current assets

Total Current Assets

Property, Plant and Equipment
Regulated utility plant
Less: accumulated depreciation - regulated utility plant
Regulated utility plant, net
Construction work in progress

Property, Plant and Equipment, net

Other Noncurrent Assets
Regulatory assets
Goodwill
Other intangibles
Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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March 31, December 31,
2020 2019

7 15
115 121
40 41
65 76
24 18
95 122
12 14
26 25
— 1
384 433
6,469 6,372
881 846
5,588 5,526
271 297
5,859 5,823
383 380
389 389
40 41
70 67
882 877
7,125 7,133
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CONDENSED BALANCE SHEETS

Louisville Gas and Electric Company
(Unaudited)
(Millions of Dollars, shares in thousands)

Liabilities and Equity

Current Liabilities
Short-term debt
Notes payable with affiliate
Accounts payable
Accounts payable to affiliates
Customer deposits
Taxes
Price risk management liabilities
Regulatory liabilities
Interest
Asset retirement obligations
Other current liabilities
Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities
Deferred income taxes
Investment tax credits
Price risk management liabilities
Asset retirement obligations
Regulatory liabilities
Other deferred credits and noncurrent liabilities
Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 7 and 10)

Stockholder's Equity
Common stock - no par value (a)
Additional paid-in capital
Earnings reinvested
Total Equity

Total Liabilities and Equity

(a) 75,000 shares authorized; 21,294 shares issued and outstanding at March 31, 2020 and December 31, 2019.

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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March 31, December 31,
2020 2019

159 238
21 —
141 172
27 31
32 31
35 33
4 4
1 2
33 15
24 24
40 47
517 597
2,005 2,005
702 697
33 34
25 17
43 49
879 883
920 89
1,772 1,769
424 424
1,845 1,820
562 518
2,831 2,762
7,125 7,133
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CONDENSED STATEMENTS OF EQUITY

Louisville Gas and Electric Company
(Unaudited)
(Millions of Dollars)

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

December 31, 2019 21,294 $ 424 $ 1,820 $ 518 2,762
Net income 73 73
Capital contributions from parent 25 25
Cash dividends declared on common stock 29) 29)
March 31, 2020 21,294 $ 424 $ 1,845  § 562 2,831
December 31, 2018 21,294 $ 424 $ 1,795  $ 468 2,687
Net income 64 64
Cash dividends declared on common stock (30) (30)
March 31, 2019 21,294 $ 424 $ 1,795  §$ 502 2,721

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

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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CONDENSED STATEMENTS OF INCOME
Kentucky Utilities Company

(Unaudited)
(Millions of Dollars)

Operating Revenues
Retail and wholesale
Electric revenue from affiliate

Total Operating Revenues

Operating Expenses
Operation
Fuel

Energy purchases

Energy purchases from affiliate

Other operation and maintenance

Depreciation
Taxes, other than income

Total Operating Expenses
Operating Income
Other Income (Expense) - net
Interest Expense
Income Before Income Taxes
Income Taxes

Net Income (a)

(a) Net income equals comprehensive income.

Three Months Ended March 31,

2020 2019
432 448
— 2
432 450
89 116
5 5
14 13
104 108
84 72
9 9
305 323
127 127
1 2
28 26
100 103
20 22
80 81

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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CONDENSED STATEMENTS OF CASH FLOWS
Kentucky Utilities Company

(Unaudited)
(Millions of Dollars)

Cash Flows from Operating Activities
Net income
Adjustments to reconcile net income to net cash provided by operating activities
Depreciation
Amortization
Deferred income taxes and investment tax credits
Other
Change in current assets and current liabilities
Accounts receivable
Accounts payable
Accounts payable to affiliates
Unbilled revenues
Fuel, materials and supplies
Regulatory assets and liabilities, net
Taxes payable
Accrued interest
Other
Other operating activities
Defined benefit plans - funding
Expenditures for asset retirement obligations
Other assets
Other liabilities
Net cash provided by operating activities
Cash Flows from Investing Activities
Expenditures for property, plant and equipment
Net increase in notes receivable with affiliates
Net cash used in investing activities
Cash Flows from Financing Activities
Net decrease in short-term debt
Payment of common stock dividends to parent
Contributions from parent
Other financing activities
Net cash used in financing activities
Net Increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
Cash and Cash Equivalents at End of Period

Supplemental Disclosure of Cash Flow Information
Significant non-cash transactions:

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

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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Three Months Ended March 31,

2020 2019
80 81
84 72
3 3
4 15
— (€8}
6 7
2) (16)
3) (D
16 8
3) (3)
12) @)
6 3)
25 22
©) 9
@ —
an (17)
3 o))
2 2
193 174
(138) (161)
(21) —
(159) (161)
(6) (2
37 (39)
37 28
= (1)
(6) (14)
28 )
12 14
40 13
39 51
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CONDENSED BALANCE SHEETS
Kentucky Utilities Company

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

Assets

Current Assets

Cash and cash equivalents

Accounts receivable (less reserve: 2020, $1; 2019, $1)
Customer
Other

Unbilled revenues (less reserve: 2020, $0; 2019, $0)

Notes receivable from affiliate

Fuel, materials and supplies

Prepayments

Regulatory assets

Other current assets

Total Current Assets

Property, Plant and Equipment
Regulated utility plant
Less: accumulated depreciation - regulated utility plant
Regulated utility plant, net
Construction work in progress

Property, Plant and Equipment, net

Other Noncurrent Assets
Regulatory assets
Goodwill
Other intangibles
Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

The accompanying Notes to Condensed Financial Statements are an integral part of the financial statements.
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March 31, December 31,
2020 2019

40 12
131 139
22 27

72 38

21 —
131 128
10 14

26 16
— 1
453 425
8,315 8,262
1,516 1,507
6,799 6,755
522 496
7,321 7,251
384 386
607 607
28 28
114 128
1,133 1,149
8,907 8,825
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CONDENSED BALANCE SHEETS
Kentucky Utilities Company

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

Liabilities and Equity

Current Liabilities
Short-term debt
Long-term debt due within one year
Accounts payable
Accounts payable to affiliates
Customer deposits
Taxes
Regulatory liabilities
Interest
Asset retirement obligations
Other current liabilities

Total Current Liabilities
Long-term Debt

Deferred Credits and Other Noncurrent Liabilities
Deferred income taxes
Investment tax credits
Asset retirement obligations
Regulatory liabilities
Other deferred credits and noncurrent liabilities

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 7 and 10)

Stockholder's Equity
Common stock - no par value (a)
Additional paid-in capital
Earnings reinvested
Total Equity

Total Liabilities and Equity

March 31, December 31,
2020 2019
$ 144 150
500 500
96 121
50 52
32 31
32 26
15 17
45 20
42 46
44 51
1,000 1,014
2,124 2,123
801 792
90 90
108 96
1,083 1,090
47 46
2,129 2,114
308 308
2,766 2,729
580 537
3,654 3,574
$ 8,907 8,825

(a) 80,000 shares authorized; 37,818 shares issued and outstanding at March 31, 2020 and December 31, 2019.

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

Kentucky Utilities Company
(Unaudited)
(Millions of Dollars)

December 31, 2019

Net income

Capital contributions from parent

Cash dividends declared on common stock
March 31, 2020

December 31, 2018

Net income

Capital contributions from parent

Cash dividends declared on common stock
March 31, 2019

Common
stock
shares Additional
outstanding Common paid-in Earnings
(a) stock capital reinvested Total
37,818 308 2,729 537 3,574
80 80
37 37
37 37
37,818 308 2,766 580 3,654
37,818 308 2,661 473 3,442
81 81
28 28
(39 (39)
37,818 308 2,689 515 3,512

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

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

Index to Combined Notes to Condensed Financial Statements

The notes to the condensed financial statements that follow are a combined presentation. The following list indicates the Registrants to which the notes apply:

Registrant
PPL PPL Electric LKE LG&E KU

1. Interim Financial Statements X X X X X
2. Summary of Significant Accounting Policies X X X X X
3. Segment and Related Information X X X X X
4. Revenue from Contracts with Customers X X X X X
5. Earnings Per Share X

6. Income Taxes X X X X X
7. Utility Rate Regulation X X X X X
8. Financing Activities X X X X X
9. Defined Benefits X X X X X
10. Commitments and Contingencies X X X X X
11. Related Party Transactions X X X X
12. Other Income (Expense) - net X

13. Fair Value Measurements X X X X X
14. Derivative Instruments and Hedging Activities X X X X X
15. Asset Retirement Obligations X X X X
16. Ac lated Other Comprehensive Income (Loss) X

1. Interim Financial Statements
(All Registrants)

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

The accompanying unaudited condensed financial statements have been prepared in accordance with GAAP for interim financial information and with the instructions to Form 10-Q and Article 10 of
Regulation S-X and, therefore, do not include all of the information and footnote disclosures required by GAAP for complete financial statements. In the opinion of management, all adjustments
considered necessary for a fair presentation in accordance with GAAP are reflected in the condensed financial statements. All adjustments are of a normal recurring nature, except as otherwise
disclosed. Each Registrant's Balance Sheet at December 31, 2019 is derived from that Registrant's 2019 audited Balance Sheet. The financial statements and notes thereto should be read in
conjunction with the financial statements and notes contained in each Registrant's 2019 Form 10-K. The results of operations for the three months ended March 31, 2020 are not necessarily indicative
of the results to be expected for the full year ending December 31, 2020 or other future periods, because results for interim periods can be disproportionately influenced by various factors,
developments and seasonal variations.

2. Summary of Significant Accounting Policies
(All Registrants)

The following accounting policy disclosures represent updates to Note 1 in each Registrant's 2019 Form 10-K and should be read in conjunction with those disclosures.
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Restricted Cash and Cash Equivalents (PPL and PPL Electric)
Reconciliation of Cash, Cash Equivalents and Restricted Cash

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

PPL PPL Electric
March 31, December 31, March 31, December 31,
2020 2019 2020 2019
Cash and cash equivalents $ 915 $ 815 $ 33 $ 262
Restricted cash - current (a) 3 3 2 2
Restricted cash - noncurrent (a) 18 18 — —
Total Cash, Cash Equivalents and Restricted Cash $ 936 $ 836 $ 35 N 264

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

Current Expected Credit Losses (41l Registrants)

Financing receivable collectibility is evaluated 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 reserve for credit losses are made when necessary based on the results of analysis, the aging of receivables and
historical and industry trends. The Registrants periodically evaluate the impact of observable external factors on the collectibility of the financing receivables to determine if adjustments to the reserve
for credit losses should be made based on current conditions or reasonable and supportable forecasts.

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

(PPL and PPL Electric)

PPL Electric has identified one class of financing receivables, “accounts receivable-customer”, which includes financing receivables for all billed and unbilled sales with residential and non-
residential customers. All other financing receivables are classified as other. Within the credit loss model for the residential customer accounts receivables, customers are disaggregated based on their
projected propensity to pay, which is derived from historical trends and the current activity of the individual customer accounts. Conversely, the non-residential customer accounts receivables are not
further segmented due to the varying nature of the individual customers, which lack readily identifiable risk characteristics for disaggregation.

(PPL, LKE, LG&E and KU)

LKE, LG&E and KU have identified one class of financing receivables, “accounts receivable-customer”, which includes financing receivables for all billed and unbilled sales with customers. All
other financing receivables are classified as other.

(All Registrants)

The following table shows changes in the allowance for credit losses for the period ended March 31, 2020:

Balance at Balance at
Beginning of Period (a) Charged to Income Deductions (b) End of Period

PPL

Accounts Receivable - Customer and Unbilled Revenue $ 30 $ 9 $ B $ 34
Other (c) 27 — 1 26
PPL Electric

Accounts Receivable - Customer and Unbilled Revenue $ 25 $ 3 $ 2 $ 28
Other 1 — — 1
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Balance at Balance at

Beginning of Period (a) Charged to Income Deductions (b) End of Period
LKE
Accounts Receivable - Customer and Unbilled Revenue $ 2 $ 2 $ 2 $ 2
Other (c) 26 — 1 25
LG&E
Accounts Receivable - Customer and Unbilled Revenue $ 1 $ 1 $ 1 $ 1
KU
Accounts Receivable - Customer and Unbilled Revenue $ 1 $ 1 $ 1 S 1

(a) Reflects cumulative-effect adjustment upon adoption of current expected credit loss guidance.
(b) Primarily related to uncollectible accounts receivable written off.
(c) Primarily related to receivables at WKE, which are fully reserved.

(PPL, LKE, LGE and KU)

Asset Impairment (Excluding Investments)

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. 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 considered whether the economic events associated with COVID-19, which resulted in PPL’s shares experiencing volatility and a decrease in market value, would more
likely than not reduce the fair value of the Registrants’ reporting units below their carrying amounts. See "Risks and Uncertainties" in Note 10 for additional information about COVID-19. Based on
our assessment, a quantitative impairment test was not required for the LKE, LG&E and KU reporting units, but was required for the U.K. Regulated segment reporting unit, the allocated goodwill of
which was $2.5 billion at March 31, 2020. The test did not indicate impairment of the reporting unit.

Although goodwill was not determined to be impaired at March 31, 2020, it is possible that an impairment charge could occur in future periods if PPL’s share price or any of the assumptions used in
determining fair value of the reporting units are negatively impacted.

New Accounting Guidance Adopted

(All Registrants)

Accounting for Financial Instrument Credit Losses

Effective January 1, 2020, the Registrants adopted accounting guidance, using a modified retrospective approach, that requires the use of a current expected credit loss (CECL) model for the
measurement of credit losses on financial instruments within the scope of the guidance, which includes accounts receivable. The CECL model requires an entity to measure credit losses using
historical information, current information and reasonable and supportable forecasts of future events, rather than the incurred loss impairment model required under previous GAAP. The adoption of

this guidance did not have a material impact on the Registrants.

Accounting for Implementation Costs in a Cloud Computing_Service Arrangement

Effective January 1, 2020, the Registrants prospectively adopted accounting guidance that requires a customer in a cloud computing hosting arrangement that is a service contract to capitalize
implementation costs consistent with internal-use software guidance for non-service arrangements. The guidance requires these capitalized implementation costs to be amortized over the term of the
hosting arrangement to the statement of income line item where the service arrangement costs are recorded. The guidance also prescribes the financial statement classification of the capitalized
implementation costs and cash flows associated with the arrangement. The adoption of this guidance did not have a material impact on the Registrants.

35



Table of Contents

(PPL, LKE, LG&E and KU)

Simplifying_the Test for Goodwill Impairment

Effective January 1, 2020, the Registrants adopted 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 required a calculation of the implied fair value of goodwill, which was determined in the same manner as the amount of goodwill in a business combination. Under the new guidance,

the fair value of a reporting unit will be compared with the carrying value and an impairment charge will be recognized if the carrying amount exceeds the fair value of the reporting unit. The
adoption of this guidance did not have a material impact on the Registrants.

3. Segment and Related Information

(PPL)

See Note 2 in PPL's 2019 Form 10-K for a discussion of reportable segments and related information.

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

Three Months

2020 2019
Operating Revenues from external customers
U.K. Regulated $ 614 $ 583
Kentucky Regulated 825 845
Pennsylvania Regulated 608 645
Corporate and Other 7 6
Total $ 2,054 $ 2,079
Net Income
U K. Regulated (a) $ 340 S 264
Kentucky Regulated 127 117
Pennsylvania Regulated 118 121
Corporate and Other 31 (36)
Total $ 554 $ 466
(a) Includes unrealized gains and losses from hedging foreign currency economic activity. See Note 14 for additional information.
The following provides Balance Sheet data for the segments and reconciliation to PPL's consolidated Balance Sheets as of:
March 31, December 31,
2020 2019
Assets
UK. Regulated (a) (b) $ 17,918 $ 17,622
Kentucky Regulated 15,608 15,597
Pennsylvania Regulated 11,898 11,918
Corporate and Other (c) 904 543
Total $ 46,328 $ 45,680

(a) Includes $13.3 billion and $13.2 billion of net PP&E as of March 31, 2020 and December 31, 2019. WPD is not subject to accounting for the effects of certain types of regulation as prescribed by GAAP.
(b) Includes $2.5 billion of goodwill as of March 31, 2020 and December 31, 2019.

(c) Primarily consists of unallocated items, including cash, PP&E, goodwill, the elimination of inter-segment transactions as well as the assets of Safari Energy.

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

PPL Electric has two operating segments, distribution and transmission, which are aggregated into a single reportable segment. LKE, LG&E and KU are individually single operating and reportable
segments.
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4. Revenue from Contracts with Customers

(All Registrants)

See Note 3 in PPL's 2019 Form 10-K for a discussion of the principal activities from which the Registrants and PPL’s segments generate their revenues.

The following tables reconcile "Operating Revenues" included in each Registrant's Statement of Income with revenues generated from contracts with customers for the period ended March 31.

Operating Revenues (a)
Revenues derived from:
Alternative revenue programs (b)
Other (c)

Revenues from Contracts with Customers

Operating Revenues (a)
Revenues derived from:
Alternative revenue programs (b)
Other (c)

Revenues from Contracts with Customers

(a) PPL includes $614 million and $583 million of revenues from external customers reported by the U.K. Regulated segment for the three months ended March 31, 2020 and 2019. PPL Electric and LKE represent revenues from external
customers reported by the Pennsylvania Regulated and Kentucky Regulated segments. See Note 3 for additional information.

2020 Three Months
PPL PPL Electric LKE LG&E KU
2,054 $ 608 825 407 432
3) — 3) 3) —
10 ()] ©) 3) [€))
2,041 $ 606 816 401 429
2019 Three Months
PPL PPL Electric LKE LG&E KU
2,079 $ 645 845 410 450
(©6) @ 2) ) —
(10 3 “) @ 3)
2,063 $ 638 839 407 447

(b) Alternative revenue programs include the transmission formula rate for PPL Electric, the ECR and DSM programs for LG&E and KU, the GLT program for LG&E, and the generation formula rate for KU. This line item shows the over/under
collection of these rate mechanisms with over-collections of revenue shown as positive amounts in the table above and under-collections shown as negative amounts.
(c) Represents additional revenues outside the scope of revenues from contracts with customers, such as leases and other miscellaneous revenues.

The following tables show revenues from contracts with customers disaggregated by customer class for the periods ended March 31.

Licensed energy suppliers (a)
Residential

Commercial

Industrial

Other (b)

Wholesale - municipality
Wholesale - other (c)
Transmission

Revenues from Contracts with Customers

2020 Three Months
PPL (d) PPL Electric (d) LKE LG&E KU

583 $ = = = =
714 344 370 187 183
312 81 231 124 107
144 8 136 45 91
116 14 66 28 38

5 — 5 — 5

8 — 8 17 S

159 159 — — —
2,041 $ 606 816 401 429
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2019 Three Months

PPL PPL Electric LKE LG&E KU
Licensed energy suppliers (a) $ 556 $ — $ — $ — $ —
Residential 778 407 371 189 182
Commercial 319 95 224 121 103
Industrial 150 17 133 44 89
Other (b) 114 14 70 33 37
‘Wholesale - municipality 28 — 28 — 28
Wholesale - other (c) 13 — 13 20 8
Transmission 105 105 — — —
Revenues from Contracts with Customers $ 2,063 $ 638 $ 839 $ 407 $ 447

(a) Represents customers of WPD.

(b) Primarily includes from pole 1 1ts, street lighting, other public authorities and other non-core businesses.

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

(d) In the fourth quarter of 2019, management deemed it appropriate to present the revenue offset associated with network integration transmission service (NITS) as distribution revenue rather than transmission revenue.

As discussed in Note 2 in PPL's 2019 Form 10-K, PPL segments its business by geographic location. Revenues from external customers for each segment/geographic location are reconciled to
revenues from contracts with customers in the footnotes to the tables above. PPL Electric's revenues from contracts with customers are further disaggregated by distribution and transmission, which
were $447 million and $159 million for the three months ended March 31, 2020 and $533 million and $105 million for the three months ended March 31, 2019.

Contract receivables from customers are primarily included in "Accounts receivable - Customer" and "Unbilled revenues" on the Balance Sheets.

The following table shows the accounts receivable and unbilled revenues balances that were impaired for the period ended March 31.

Three Months

2020 2019

PPL $ 8 $ 9
PPL Electric 4 6
LKE 2 2
LG&E 1 1
KU 1 1
The following table shows the balances and certain activity of contract liabilities resulting from contracts with customers.

PPL PPL Electric LKE LG&E KU
Contract liabilities at December 31, 2019 $ 44 $ 21 $ 9 $ 5 $ 4
Contract liabilities at March 31, 2020 42 15 14 10 4
Revenue recognized during the three months ended March 31, 2020 that was included in the contract
liability balance at December 31, 2019 23 8 9 5 4
Contract liabilities at December 31, 2018 $ 42 $ 23 $ 9 $ 5 $ 4
Contract liabilities at March 31, 2019 37 14 7 4 3
Revenue recognized during the three months ended March 31, 2019 that was included in the contract
liability balance at December 31, 2018 25 11 9 5 4

Contract liabilities result from recording contractual billings in advance for customer attachments to the Registrants' infrastructure and payments received in excess of revenues earned to date.
Advanced billings for customer attachments are recognized as revenue ratably over the billing period. Payments received in excess of revenues earned to date are recognized as revenue as services are
delivered in subsequent periods.
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At March 31, 2020, PPL had $32 million of performance obligations attributable to Corporate and Other that have not been satisfied. Of this amount, PPL expects to recognize approximately $28
million within the next 12 months.

5. Earnings Per Share
(PPL)

Basic EPS is computed by dividing income available to PPL common shareowners by the weighted-average number of common shares outstanding during the applicable period. Diluted EPS is
computed by dividing income available to PPL common shareowners by the weighted-average number of common shares outstanding, increased by incremental shares that would be outstanding if
potentially dilutive non-participating securities were converted to common shares as calculated using the Treasury Stock Method. Incremental non-participating securities that have a dilutive impact
are detailed in the table below. These dilutive securities include the PPL common stock forward sale agreements, which were settled in 2019. The forward sale agreements were dilutive under the
Treasury Stock Method to the extent the average stock price of PPL's common shares exceeded the forward sale price prescribed in the agreements.

Reconciliations of the amounts of income and shares of PPL common stock (in thousands) for the period ended March 31 used in the EPS calculation are:

Three Months

2020 2019

Income (Numerator)
Net income $ 554 $ 466
Less amounts allocated to participating securities 1 —
Net income available to PPL common shareowners - Basic and Diluted $ 553 $ 466
Shares of Common Stock (Denominator)
Weighted-average shares - Basic EPS 767,948 721,023
Add incremental non-participating securities:

Share-based payment awards 790 1,023

Forward sale agreements — 7,907
Weighted-average shares - Diluted EPS 768,738 729,953
Basic EPS

Net Income available to PPL common shareowners $ 0.72 $ 0.65
Diluted EPS

Net Income available to PPL common shareowners $ 0.72 $ 0.64

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

Three Months

2020 2019

Stock-based compensation plans 598 590
DRIP 434 458

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

Three Months

2020 2019

Stock-based compensation awards 250
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6. Income Taxes

Reconciliations of income tax expense (benefit) for the period ended March 31 are as follows.

(PPL)

Federal income tax on Income Before Income Taxes at statutory tax rate - 21%
Increase (decrease) due to:

State income taxes, net of federal income tax benefit

Valuation allowance adjustments

Impact of lower U.K. income tax rates

Amortization of excess deferred federal and state income taxes

Other

Total increase (decrease)

Total income tax expense (benefit)

(PPL Electric)

Federal income tax on Income Before Income Taxes at statutory tax rate - 21%
Increase (decrease) due to:
State income taxes, net of federal income tax benefit
Amortization of excess deferred income taxes
Other
Total increase (decrease)

Total income tax expense (benefit)

(LKE)

Federal income tax on Income Before Income Taxes at statutory tax rate - 21%
Increase (decrease) due to:
State income taxes, net of federal income tax benefit
Amortization of excess deferred federal and state income taxes
Other
Total increase (decrease)

Total income tax expense (benefit)

(LG&E)

Federal income tax on Income Before Income Taxes at statutory tax rate - 21%
Increase (decrease) due to:
State income taxes, net of federal income tax benefit
Amortization of excess deferred federal and state income taxes
Other
Total increase (decrease)

Total income tax expense (benefit)

40

Three Months
2020 2019
146 $ 124
13 13
6 7
(1n ®)
(11) (11)
3) 1
(6) 2
140 $ 126
Three Months
2020 2019
33 $ 34
13 13
3) “)
@ @
8 8
41 $ 42
Three Months
2020 2019
35 $ 33
7 6
@ (©6)
O] @
@ @
34 $ 32
Three Months
2020 2019
19 $ 17
4 3
3) 3)
) —
19 $ 17
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(KU)

Federal income tax on Income Before Income Taxes at statutory tax rate - 21%
Increase (decrease) due to:
State income taxes, net of federal income tax benefit
Amortization of excess deferred federal and state income taxes
Other
Total increase (decrease)

Total income tax expense (benefit)

Other

2020 TCJA Regulatory Update (All Registrants)

Three Months

2020 2019
21 $ 22
4 4
@ ©)
W M
M —
20 $ 22

The IRS issued proposed regulations for certain provisions of the TCJA in 2018, including rules relating to limitations on interest deductibility. These proposed regulations were issued in November
2018 and should not apply to the Registrants until the year in which the regulations are issued 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 in a comment letter addressed to the IRS on February 26, 2019.

7. Utility Rate Regulation

(All Registrants)

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

Current Regulatory Assets:
Plant outage costs
Gas supply clause
Smart meter rider
Transmission formula rate
Transmission service charge
Other

Total current regulatory assets (a)

Noncurrent Regulatory Assets:
Defined benefit plans
Storm costs
Unamortized loss on debt
Interest rate swaps
Terminated interest rate swaps
Accumulated cost of removal of utility plant
AROs
Act 129 compliance rider
Other

Total noncurrent regulatory assets

PPL PPL Electric
March 31, December 31, March 31, December 31,
2020 2019 2020 2019
$ 44 $ 32 = $ —
5 8 — —
15 13 15 13
3 3
5 10 5 10
6 4 — —
$ 75 $ 67 23 $ 26
$ 788 $ 800 460 $ 467
34 39 12 15
37 41 15 18
29 22 = —
80 81 — —
222 220 222 220
282 279 — —
— 6 — 6
5 4 1 —
$ 1,471 $ 1,492 710 $ 726
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Current Regulatory Liabilities:
Generation supply charge
Environmental cost recovery
Universal service rider
Fuel adjustment clause
TCJA customer refund
Storm damage expense rider
Other

Total current regulatory liabilities

Noncurrent Regulatory Liabilities:
Accumulated cost of removal of utility plant
Power purchase agreement - OVEC
Net deferred taxes
Defined benefit plans
Terminated interest rate swaps
Act 129 compliance rider
Other

Total noncurrent regulatory liabilities

Current Regulatory Assets:
Plant outage costs
Gas supply clause
Other

Total current regulatory assets

Noncurrent Regulatory Assets:
Defined benefit plans
Storm costs
Unamortized loss on debt
Interest rate swaps
Terminated interest rate swaps
AROs
Other

Total noncurrent regulatory assets

PPL PPL Electric
March 31, December 31, March 31, December 31,
2020 2019 2020 2019
24 $ 23 24 $ 23
4 5 — —
5 9 5 9
6 8 — —
46 61 46 59
8 5 8 5
6 4 — —
99 $ 115 83 $ 96
640 $ 640 = $ =
49 51 — —
1,739 1,756 580 588
53 51 13 11
68 68 — —
— — 2 —
8 6 — —
2,557 $ 2,572 595 $ 599
LKE LG&E KU
March 31, December 31, March 31, December 31, March 31, December 31,
2020 2019 2020 2019 2020 2019
44 $ 32 18 $ 16 26 $ 16
5 8 5 8 — —
3 1 3 1 — —
52 $ 41 26 $ 25 26 $ 16
328 $ 333 202 $ 206 126 $ 127
22 24 14 14 8 10
22 23 13 14 9 9
29 22 29 22 — —
80 81 47 47 33 34
282 279 77 76 205 203
4 4 1 1 3 3
767 $ 766 383 $ 380 384 $ 386
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LKE LG&E KU
March 31, December 31, March 31, December 31, March 31, December 31,
2020 2019 2020 2019 2020 2019

Current Regulatory Liabilities:

Environmental cost recovery $ 4 $ 5 $ — $ 1 $ 4 $ 4

Demand side management 2 3 1 1 1 2

Fuel adjustment clause 6 8 — — 6 8

Other 4 3 — — 4 3
Total current regulatory liabilities $ 16 $ 19 $ 1 $ 2 $ 15 $ 17
Noncurrent Regulatory Liabilities:

Accumulated cost of removal

of utility plant $ 640 $ 640 $ 267 $ 266 $ 373 $ 374

Power purchase agreement - OVEC 49 51 34 35 15 16

Net deferred taxes 1,159 1,168 540 544 619 624

Defined benefit plans 40 40 — — 40 40

Terminated interest rate swaps 68 68 34 34 34 34

Other 6 6 4 4 2 2
Total noncurrent regulatory liabilities $ 1,962 $ 1,973 $ 879 S 883 $ 1,083 S 1,090

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

Regulatory Matters

Kentucky Activities

ECR Filings (PPL, LKE, LG&E and KU)

On March 31, 2020, LG&E and KU submitted applications to the KPSC for ECR rate treatment regarding upcoming environmental construction projects relating to the EPA's regulations addressing
ELGs. The construction projects are expected to begin in 2020 and continue through 2024 and are estimated to cost approximately $405 million ($153 million at LG&E and $252 million at KU). The
applications request an authorized 9.725% return on equity with respect to LG&E's and KU's ECR mechanisms consistent with the 2018 Kentucky rate cases approved in April 2019. Decisions on the
applications are currently expected in September 2020.

Pennsylvania Activities

Act 129 (PPL and PPL Electric)

The Pennsylvania Public Utility Code requires electric distribution companies, including PPL Electric, to act as a DSP, which provides electricity generation supply service to customers pursuant to a
PUC-approved default service procurement plan. The DSP is able to recover the costs associated with its default service procurement plan.

In March 2020, PPL Electric filed a Petition for Approval of a new default service program and procurement plan with the PUC for the period June 1, 2021 through May 31, 2025. This proceeding
remains pending before the PUC. PPL Electric cannot predict the outcome of this proceeding.

Federal Matters

FERC Transmission Rate Filing

(PPL, LKE, LG&E and KU)

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
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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 ongoing 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. In November 2019, the FERC granted LG&E and KU's and
other parties' rehearing requests. 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. In February 2020, the D.C. Circuit Court of Appeals issued an order holding the various appeals in abeyance pending the FERC's rehearing
process. LG&E and KU currently receive recovery of waivers and credits provided through other rate mechanisms.

(PPL and PPL Electric)

In April 2020, PPL Electric filed its annual transmission formula rate update with the FERC, reflecting a revised revenue requirement that will take effect in June 2020.

Other

Purchase of Receivables Program (PPL and PPL Electric)

In accordance with a PUC-approved purchase of accounts receivable program, PPL Electric purchases certain accounts receivable from alternative electricity suppliers at a discount, which reflects a
provision for credit losses. The alternative electricity suppliers have no continuing involvement or interest in the purchased accounts receivable. Accounts receivable that are acquired are initially
recorded at fair value on the date of acquisition. During the three months ended March 31, 2020 and 2019, PPL Electric purchased $311 million and $348 million of accounts receivable from alternate
suppliers.

8. Financing Activities

Credit Arrangements and Short-term Debt

(All Registrants)

The Registrants maintain credit facilities to enhance liquidity, provide credit support and act as a backstop to commercial paper programs. For reporting purposes, on a consolidated basis, the credit
facilities and commercial paper programs of PPL Electric, LKE, LG&E and KU also apply to PPL and the credit facilities and commercial paper programs of LG&E and KU also apply to LKE. The

amounts listed in the borrowed column below are recorded as "Short-term debt" on the Balance Sheets. The following credit facilities were in place at:
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March 31, 2020 December 31, 2019
Letters of Letters of
Credit Credit
and and
Commercial Commercial
Expiration Paper Unused Paper
Date Capacity Borrowed Issued Capacity Borrowed Issued
PPL
UK.
WPD plc
Syndicated Credit Facility (a) Jan. 2023 ) 210 ) 156 3 — £ 56 3 155 3 —
WPD (South West)
Syndicated Credit Facility (b) July 2021 245 — — 245 40 —
WPD (East Midlands)
Syndicated Credit Facility July 2021 300 = = 300 — —
WPD (West Midlands)
Syndicated Credit Facility (c) July 2021 300 54 — 246 48 —
Uncommitted Credit Facilities 100 — 4 96 — 4
Total U.K. Credit Facilities (d) £ 1,155 £ 210 £ 4 ) 943 £ 243 £ 4
U.s.
PPL Capital Funding (e)
Syndicated Credit Facility Jan. 2024 $ 1,450 $ 575 $ 180 $ 695 $ — $ 450
Term Loan Credit Facility Mar. 2021 200 200 — — — —
Bilateral Credit Facility Mar. 2021 50 50 — — — —
Bilateral Credit Facility Mar. 2021 50 34 15 1 — 15
Total PPL Capital Funding Credit Facilities $ 1,750 S 859 $ 195 $ 696 $ — $ 465
PPL Electric
Syndicated Credit Facility (f) Jan. 2024 $ 650 $ 85 $ 1 $ 564 $ — $ 1
LG&E
Syndicated Credit Facility (g) Jan. 2024 $ 500 S 100 $ 59 $ 341 $ — $ 238
Total LG&E Credit Facilities $ 500 $ 100 $ 59 $ 341 $ — $ 238
KU
Syndicated Credit Facility (g) Jan. 2024 $ 400 S 100 $ 44 $ 256 $ — $ 150
Total KU Credit Facilities $ 400 $ 100 $ 44 $ 256 $ — $ 150

(a) The amounts borrowed at March 31, 2020 and December 31, 2019 were USD-denominated borrowings of $200 million for both periods, which bore interest at 2.43% and 2.52%. The interest rates on the borrowings are equal to one-month
USD LIBOR plus a spread. The unused capacity reflects the amounts borrowed in GBP of £154 million as of the date borrowed.

(b) The amount borrowed at December 31, 2019 was GBP-denominated borrowings which equated to $51 million and bore interest at 1.09%.

(c) The amount borrowed at March 31, 2020 and December 31, 2019 were GBP-denominated borrowings which equated to $69 million and $62 million and bore interest at 1.11%. The interest rates on the borrowings are equal to one-month GBP
LIBOR plus a margin.

(d) AtMarch 31, 2020, the unused capacity under the U.K. credit facilities was $1.2 billion.

(e) The interest rates on the borrowings are based on one-month LIBOR plus a spread, which resulted in a weighted-average rate of 1.97% at March 31, 2020.

(f)  The interest rate on the borrowing is equal to one-month LIBOR plus a spread, which was 1.96% at March 31, 2020.

(g) The interest rates on the borrowings are equal to one-month LIBOR plus a spread, which were 1.81% at March 31, 2020.

(PPL)

In March 2020, PPL Capital Funding entered into a $200 million term loan credit facility expiring in March 2021 and borrowed the full principal amount under the facility at an initial interest rate of
1.96%. The applicable interest rate on borrowings fluctuates periodically and is based on LIBOR plus a spread. The proceeds were used to repay short-term debt and for general corporate purposes.
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On April 1, 2020, PPL Capital Funding entered into a $100 million term loan credit facility expiring in March 2021 and borrowed the full principal amount under the facility at an initial interest rate
of 1.73%. The applicable interest rate on borrowings fluctuates periodically and is based on LIBOR plus a spread. The proceeds will be used to repay short-term debt and for general corporate
purposes.

PPL has guaranteed PPL Capital Funding's obligations under these credit agreements.

(All Registrants)

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

March 31, 2020 December 31, 2019
‘Weighted - Commercial Weighted - Commercial
Average Paper Unused Average Paper
Interest Rate Capacity Issuances Capacity Interest Rate Issuances
PPL Capital Funding 1.91% $ 1,500 $ 180 $ 1,320 2.13% $ 450
PPL Electric 650 — 650 —
LG&E 1.71% 350 59 291 2.07% 238
KU 1.65% 350 44 306 2.02% 150
Total $ 2,850 $ 283 $ 2,567 $ 838

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

See Note 11 for discussion of intercompany borrowings.

Long-term Debt

(PPL)

On April 1, 2020, PPL Capital Funding entered into a $100 million term loan credit facility expiring in March 2022 and borrowed the full principal amount under the facility at an initial interest rate
of 1.72%. The applicable interest rate on borrowings fluctuates periodically and is based on LIBOR plus a spread. The proceeds will be used to repay short-term debt and for general corporate

purposes.

On April 1, 2020, PPL Capital Funding issued $1 billion of 4.125% Senior Notes due 2030. PPL Capital Funding received proceeds of $993 million, net of a discount and underwriting fees, which
will be used to repay short-term debt and for general corporate purposes.

PPL has guaranteed PPL Capital Funding's obligations under the credit agreement and notes.

Equity Securities

ATM Program

In February 2018, PPL entered into an equity distribution agreement, pursuant to which PPL may sell, from time to time, up to an aggregate of $1.0 billion of its common stock through an at-the-
market offering program, including a forward sales component. The compensation paid to the selling agents by PPL may be up to 2% of the gross offering proceeds of the shares. There were no
issuances under the ATM program for the three months ended March 31, 2020.

Distributions

In February 2020, PPL declared a quarterly common stock dividend, payable April 1, 2020, of 41.50 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 and legal requirements and other factors.
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9. Defined Benefits

(PPL, LKE and LG&E)

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

LG&E for the periods ended March 31:

PPL
Service cost
Interest cost
Expected return on plan assets
Amortization of:
Prior service cost
Actuarial loss
Net periodic defined benefit costs (credits) before settlements
Settlements

Net periodic defined benefit costs (credits)

LKE
Service cost
Interest cost
Expected return on plan assets
Amortization of:
Prior service cost
Actuarial loss (a)

Net periodic defined benefit costs

Pension Benefits

Three Months

U.S. UK.
2020 2019 2020 2019
13 $ 13 $ 23§ 17
38 41 36 47
(60) (61) (158) (148)
2 2 — —
20 13 54 24
13 8 (45) (60)
— 1 —
13 $ 9 8 @5 s (60)

Pension Benefits

Three Months
2020 2019
$ 5 $ 6
16 16
24) ©5)
2 2
9 4
$ 8 $ 3

(a) Asaresult of treatment approved by the KPSC, the difference between actuarial loss calculated in accordance with LKE's accounting policy and actuarial loss calculated using a 15-year amortization period was $3 million for the three months

ended March 31, 2020 and not significant for the three months ended March 31, 2019. This difference is recorded as a regulatory asset.

LG&E
Interest cost
Expected return on plan assets
Amortization of:
Prior service cost
Actuarial loss

Net periodic defined benefit costs

(a) The pension plans sponsored by LKE and LG&E were merged effective January 1, 2020 into the LG&E and KU Pension Plan, sponsored by LKE
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Other Postretirement Benefits

Three Months
2020 2019

PPL

Service cost $ 2 $ 1
Interest cost 5 6
Expected return on plan assets (5) (5)
Net periodic defined benefit costs $ 2 $ 2
LKE

Service cost $ 1 $ 1
Interest cost 2 2
Expected return on plan assets ) @)
Net periodic defined benefit costs $ 1 $ 1

(PPL Electric, LG&E and KU)

PPL Electric is allocated costs of defined benefit plans sponsored by PPL Services and LG&E and KU are allocated costs of defined benefit plans sponsored by LKE. LG&E and KU are also
allocated costs of defined benefit plans from LKS for defined benefit plans sponsored by LKE. See Note 11 for additional information on costs allocated to LG&E and KU from LKS. These
allocations are based on participation in those plans, which management believes are reasonable. For the periods ended March 31, PPL Services allocated the following net periodic defined benefit
costs to PPL Electric, and LKE allocated the following net periodic defined benefit costs to LG&E and KU:

Three Months
2020 2019
PPL Electric $ 3 $ 3
LG&E (a) 3 1
KU 1 —

(a) Allocations to LG&E increased in 2020 primarily due to the merger of plans sponsored by LKE and LG&E effective January 1, 2020 into the LG&E and KU Pension Plan.
(All Registrants)

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

10. Commitments and Contingencies

Legal Matters

(All Registrants)

PPL and its subsidiaries are involved in legal proceedings, claims and litigation in the ordinary course of business. PPL and its subsidiaries cannot predict the outcome of such matters, or whether

such matters may result in material liabilities, unless otherwise noted.
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Talen Litigation (PPL)
Background

In September 2013, one of PPL's former subsidiaries, PPL Montana entered into an agreement to sell its hydroelectric generating facilities. In June 2014, PPL and PPL Energy Supply, the parent
company of PPL Montana, entered into various definitive agreements with affiliates of Riverstone to spin off PPL Energy Supply and ultimately combine it with Riverstone's competitive power
generation businesses to form a stand-alone company named Talen Energy. In November 2014, after executing the spinoff agreements but prior to the closing of the spinoff transaction, PPL Montana
closed the sale of its hydroelectric generating facilities. Subsequently, on June 1, 2015, the spinoff of PPL Energy Supply was completed. Following the spinoff transaction, PPL had no continuing
ownership interest in or control of PPL Energy Supply. In connection with the spinoff transaction, PPL Montana became Talen Montana, LLC (Talen Montana), a subsidiary of Talen Energy. Talen
Energy 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 subsequently acquired the remaining interests in Talen
Energy in a take private transaction in December 2016.

Talen Montana, LLC v. PPL Corporation et al.

On October 29, 2018, Talen Montana filed a complaint against PPL and certain of its affiliates and current and former officers 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 Montana insolvent. The complaint includes claims for, among other things, breach of
fiduciary duty; aiding and abetting breach of fiduciary duty; breach of an LLC agreement; breach of the implied duty of good faith and fair dealing; tortious interference; negligent misrepresentation;
and constructive fraud. Talen Montana is seeking unspecified damages, including punitive damages, and other relief. In December 2018, PPL moved to dismiss the Talen Direct Action for lack of
jurisdiction and, in the alternative, to dismiss because Delaware is the appropriate forum to decide this case. In January 2019, Talen Montana dismissed without prejudice all current and former PPL
Corporation directors from the case. The parties engaged in 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 motion to dismiss and on December 26, 2019, a judgment dismissing all claims against all defendants with prejudice was signed by the Court. No appeal
was filed and this matter is now concluded.

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

Also, on October 29, 2018, Talen Montana Retirement Plan and Talen Energy Marketing filed a putative class action complaint on behalf of current and contingent creditors of Talen Montana who
allegedly suffered harm or allegedly will suffer reasonably foreseeable harm as a result of the November 2014 distribution. The action was filed in the Sixteenth Judicial District of the State of
Montana, Rosebud County, against PPL and certain of its affiliates and current and former officers and directors (Talen Putative Class Action). The plaintiffs assert claims for, among other things,
fraudulent transfer, both actual and constructive; recovery against subsequent transferees; civil conspiracy; aiding and abetting tortious conduct; and unjust enrichment. They are seeking 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
Action from the Sixteenth Judicial District of the State of Montana to the United States District Court for the District of Montana, Billings 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 and former PPL Corporation directors from the case. In September 2019, the MT
Federal Court 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 Marketing, LLC as a plaintiff. On January 31, 2020, PPL defendants filed a motion to dismiss the
Second Amended Complaint. The Court has scheduled a hearing date of June 24, 2020 to hear oral argument regarding the motion to dismiss.

PPL Corporation et al. vs. Riverstone Holdings LLC, Talen Energy Corporation et al.

On November 30, 2018, PPL, certain PPL affiliates, and certain current and former officers and directors (PPL plaintiffs) filed a complaint in the Court of Chancery of the State of Delaware seeking
various forms of relief against Riverstone, Talen Energy
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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 these 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 to 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 and fair dealing.
Discovery is underway; however, on January 30, 2020, Talen Energy filed a new motion to dismiss five of the remaining eight claims in the amended complaint. Oral argument on the motion to
dismiss is scheduled for May 28, 2020. A tentative trial date has been scheduled for June 2021.

With respect to each of the Talen-related matters described above, PPL believes that the 2014 distribution of proceeds was made in compliance with all applicable laws and that PPL Montana was
solvent at all relevant times. Additionally, the agreements entered into in connection with the spinoff, which PPL and affiliates 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 entitled 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 nuisance, 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 as 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 dismissing 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 Kentucky Court of Appeals. PPL, LKE
and LG&E cannot predict the outcome of this matter and an estimate 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 Kentucky (U.S. District Court)
alleging discharges at the E.-W. Brown plant in violation of the Clean Water Act and the plant's water discharge permit and alleging contamination that may present an imminent and substantial
endangerment in violation of the RCRA. The plaintiffs' suit relates to prior notices of intent to file a citizen suit submitted in October and November 2015 and October 2016. These plaintiffs sought
injunctive relief ordering KU to take all actions necessary to comply with the Clean Water Act and RCRA, including ceasing the discharges in question, abating effects associated with prior
discharges and eliminating the alleged imminent and substantial endangerment. These plaintiffs also
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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 petition 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 in February 2021. 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 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 regulations during the relevant time period. Discussions between the EPA and LG&E are ongoing. The parties have entered
into a tolling agreement with respect to this matter through July 31, 2020. The parties are conducting negotiations regarding potential settlement of the matter. PPL, LKE and LG&E are unable to
predict the outcome of this matter or the potential impact on operations of the Mill Creek plant, including increased capital or operating costs, and potential civil penalties or remedial measures, if
any.

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

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 operational 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 rule to postpone the compliance date
for certain requirements. On November 25, 2019, the EPA issued proposed revisions to its best available technology standards for certain wastewaters. 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 discharge limits are expected to be significant. Certain costs are included in the Registrants' capital plans and are subject
to rate recovery. See Note 7 for additional information regarding LG&E’s and KU’s applications for ECR rate treatment of construction costs relating to regulations addressing ELGs.
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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 extensive 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
rulemaking or potential impacts on current LG&E and KU compliance plans. The Registrants are currently finalizing closure plans and schedules.

In January 2017, Kentucky issued a new state rule relating to CCR 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 as a result of the judicial ruling. The Kentucky Energy and Environmental Cabinet has
announced it intends to propose new state rules aimed 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 addition to the foregoing measures required for compliance with the federal CCR rule, KU also received KPSC approval for its plans to close
impoundments at the retired Green River, Pineville and Tyrone plants to comply with applicable state law. Since 2017, LG&E and KU have commenced closure of many of the subject impoundments
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 required to complete closure of some facilities. Associated costs are expected to be
subject to rate recovery.

In connection with the final CCR rule, LG&E and KU recorded adjustments to existing AROs beginning in 2015 and continue to record adjustments as required. See Note 15 for additional
information. Further changes to AROs, current capital plans or operating costs may be required as estimates are refined based on closure developments, groundwater monitoring results, and
regulatory or legal proceedings. Costs relating to this rule are subject to rate recovery.

(All Registrants)
Superfund and Other Remediation

PPL Electric, LG&E and KU are potentially responsible for investigating and remediating contamination 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 currently 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. Clean-up actions have been or are being
undertaken at all of these sites, the costs of which have not been and are not expected to be significant to PPL Electric.

As of March 31, 2020 and December 31, 2019, PPL Electric had a recorded liability of $10 million representing its best estimate of the probable loss incurred to remediate the sites identified above.
Depending on the outcome of investigations at identified sites where investigations have not begun or been completed, or developments at sites for which information is incomplete, additional costs
of remediation could be incurred. PPL Electric, LG&E and KU lack sufficient information about such additional sites to estimate any potential liability 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. As a result, individual states may establish
stricter standards for water quality and soil cleanup, that
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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 Issues (4!l Registrants)
See Note 7 for information on regulatory matters related to utility rate regulation.
Electricity - Reliability Standards

The NERC is responsible for establishing and enforcing mandatory reliability standards (Reliability Standards) regarding the bulk electric system in North America. The FERC oversees this process
and independently enforces the Reliability Standards.

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

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

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

Other
Guarantees and Other Assurances
(All Registrants)

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

(PPL)
PPL fully and unconditionally guarantees all of the debt securities of PPL Capital Funding.
(All Registrants)

The table below details guarantees provided as of March 31, 2020. "Exposure" represents the estimated maximum potential amount of future payments that could be required to be made under the
guarantee. The probability of expected payment/performance under each of these guarantees is remote except for "WPD guarantee of pension and other obligations of unconsolidated entities," for
which PPL has a total recorded liability of $5 million at March 31, 2020 and December 31, 2019. For reporting purposes, on a consolidated basis, all guarantees of PPL Electric, LKE, LG&E and KU
also apply to PPL, and all guarantees of LG&E and KU also apply to LKE.
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Exposure at Expiration
March 31, 2020 Date

PPL

Indemnifications related to the WPD Midlands acquisition (a)

WPD indemnifications for entities in liquidation and sales of assets $ 10 (b) 2022

'WPD guarantee of pension and other obligations of unconsolidated entities 77 (c)

PPL Electric

Guarantee of inventory value 6 (d) 2020

LKE

Indemnification of lease termination and other divestitures 200 (e) 2021

LG&E and KU

LG&E and KU obligation of shortfall related to OVEC (€3]

(a) Indemnifications related to certain liabilities, including a specific unresolved tax issue and those relating to properties and assets owned by the seller that were transferred to WPD Midlands in connection with the acquisition. A cross indemnity
has been received from the seller on the tax issue. The maximum exposure and expiration of these indemnifications cannot be estimated because the maximum potential liability is not capped and the expiration date is not specified in the
transaction documents.

(b) Indemnification to the liquidators and certain others for existing liabilities or expenses or liabilities arising during the liquidation process. The indemnifications are limited to distributions made from the subsidiary to its parent either prior or
subsequent to liquidation or are not explicitly stated in the agreements. The indemnifications generally expire two to seven years subsequent to the date of dissolution of the entities. The exposure noted only includes those cases where the
agreements provide for specific limits.

In connection with their sales of various businesses, WPD and its affiliates have provided the purchasers with indemnifications that are standard for such transactions, including indemnifications for certain pre-existing liabilities and
environmental and tax matters or have agreed to continue their obligations under existing third-party guarantees, either for a set period of time following the transactions or upon the condition that the purchasers make reasonable efforts to
terminate the guarantees. Additionally, WPD and its affiliates remain secondarily responsible for lease payments under certain leases that they have assigned to third parties.

(c) Relates to certain obligations of discontinued or modified electric associations that were guaranteed at the time of privatization by the participating members. Costs are allocated to the members and can be reallocated if an existing member
becomes insolvent. At March 31, 2020, WPD has recorded an estimated discounted liability for which the expected payment/performance is probable. Neither the expiration date nor the maximum amount of potential payments for certain
obligations is explicitly stated in the related agreements, and as a result, the exposure has been estimated.

(d) A third-party logistics firm provided inventory procurement and fulfillment services, whose contract was terminated as of March 2020. The logistics firm has title to the inventory, however, upon termination of the contracts, PPL Electric has
guaranteed to purchase any remaining inventory that has not been used or sold.

(e) LKE provides certain indemnifications covering the due and punctual payment, performance and discharge by each party of its respective obligations. The most comprehensive of these guarantees is the LKE guarantee covering operational,
regulatory and environmental commitments and indemnifications made by WKE under a 2009 Transaction Termination Agreement. This guarantee has a term of 12 years ending July 2021, and a maximum exposure of $200 million, exclusive
of certain items such as government fines and penalties that may exceed the maximum. Additionally, LKE has indemnified various third parties related to historical obligations for other divested subsidiaries and affiliates. The indemnifications
vary by entity and the maximum exposures range from being capped at the sale price to no specified maximum. LKE could be required to perform on these indemnifications in the event of covered losses or liabilities being claimed by an
indemnified party. LKE cannot predict the ultimate outcomes of the various indemnification scenarios, but does not expect such outcomes to result in significant losses 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 $109 million at March 31, 2020, consisting of LG&E's share of $76 million and KU's share of $33
million. The maximum exposure and the expiration date of these potential obligations are not presently determinable. See "Energy Purchase Commitments” in Note 13 in PPL's, LKE's, LG&E's and KU's 2019 Form 10-K 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, received a rejection order for the OVEC power purchase contract in the bankruptcy proceeding. In October
2019, the bankruptcy 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 regulatory aspects of the plan in various
forums. In December 2019, an appellate court remanded the contract rejection issue and in March 2020 the FERC commenced a related proceeding. The plan was declared effective in February 2020, but certain aspects of the matter are subject
to the on-going appellate, bankruptcy and regulatory proceedings, including issues relating to the appropriateness of the rejection of the OVEC power purchase agreement and regulatory appropriateness of the plan's confirmation. Periodically,
OVEC and certain of its sponsors, including LG&E and KU, consider certain potential additional credit support actions to preserve OVEC's access to credit markets or mitigate risks or adverse impacts relating thereto, including addressing
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 potential impact on LG&E's and KU's obligations 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 business. These guarantees are primarily in the form of indemnification or warranties
related to services or equipment and vary in duration. The amounts of these guarantees often are not explicitly stated, and the overall maximum amount of the obligation under such
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guarantees cannot be reasonably estimated. Historically, no significant payments have been made with respect to these types of guarantees and the probability of payment/performance under these
guarantees is remote.

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

Risks and Uncertainties (4l Registrants)

The COVID-19 pandemic has disrupted the U.S. and global economies and continues to present extraordinary challenges to businesses, communities, workforces and markets. In the U.S. and
throughout the world, governmental authorities have taken urgent and extensive actions to contain the spread of the virus and mitigate known or foreseeable impacts. In the Registrants’ service
territories, mitigation measures have included quarantines, stay-at-home orders, travel restrictions, reduced operations or closures of businesses, schools and governmental agencies, and legislative or
regulatory actions to address health or other pandemic-related concerns, all of which have the potential to adversely impact the Registrants' business and operations, especially if these measures
remain in effect for a prolonged period of time.

To date, the Registrants have not experienced a significant impact on their business, results of operations, financial condition, liquidity, operations or on their supply chain as a result of COVID-19;
however, the duration and severity of the outbreak and its ultimate effects on the global economy, the financial markets, or the Registrants” workforce, customers and suppliers are uncertain, A
protracted slowdown of broad sectors of the economy, prolonged or pervasive restrictions on businesses and their workforces, or significant changes in legislation or regulatory policy to address the
COVID-19 pandemic all present significant risks to the Registrants. These or other unpredictable events resulting from the pandemic could further reduce customer demand for electricity and gas,
impact the Registrants’ employees and supply chains, result in an increase in certain costs, delay payments or increase bad debts, or result in changes in the fair value of their assets and liabilities,
which could materially and adversely affect the Registrants’ business, results of operations, financial condition or liquidity.

11. Related Party Transactions
Support Costs (PPL Electric, LKE, LG&E and KU)

PPL Services, PPL EU Services and LKS provide PPL, PPL Electric, LKE, their respective subsidiaries, including LG&E and KU, and each other with administrative, management and support
services. For all 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
assigned or attributed to a specific entity are allocated and charged to the respective recipients as indirect support costs. PPL Services and PPL EU Services use a three-factor methodology that
includes the applicable recipients' invested capital, operation and maintenance expenses and number of employees to allocate indirect costs. PPL Services may also use a ratio of overall direct and
indirect costs or a weighted average cost ratio. LKS bases its indirect allocations on the subsidiaries' number of employees, total assets, revenues, number of customers and/or other statistical
information. PPL Services, PPL EU Services and LKS charged the following amounts for the periods ended March 31, including amounts applied to accounts that are further distributed between
capital and expense on the books of the recipients, based on methods that are believed to be reasonable.

Three Months

2020 2019
PPL Electric from PPL Services $ 12 $ 16
LKE from PPL Services 6 9
PPL Electric from PPL EU Services 41 37
LG&E from LKS 38 38
KU from LKS 41 43

In addition to the charges for services noted above, LKS makes payments on behalf of LG&E and KU for fuel purchases and other costs for products or services provided by third parties. LG&E and
KU also provide services to each other and to LKS. Billings between LG&E and KU relate to labor and overheads associated with union and hourly employees performing work for the other
company, charges related to jointly-owned generating units and other miscellaneous charges. Tax settlements between LKE and LG&E and KU are reimbursed through LKS.
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Intercompany Borrowings
(PPL Electric)

PPL Energy Funding maintains a $650 million revolving line of credit with a PPL Electric subsidiary. No balance was outstanding at March 31, 2020 and December 31, 2019. The interest rates on
borrowings are equal to one-month LIBOR plus a spread. Interest income is reflected in "Interest Income from Affiliate" on the Income Statements.

(LKE)

LKE maintains a $375 million revolving line of credit with a PPL Energy Funding subsidiary whereby LKE can borrow funds on a short-term basis at market-based rates. The interest rates on
borrowings are equal to one-month LIBOR plus a spread. At March 31, 2020 and December 31, 2019, $242 million and $150 million were outstanding and reflected in "Notes payable with affiliates"
on the Balance Sheets. The interest rates on the outstanding borrowings at March 31, 2020 and December 31, 2019 were 3.02% and 3.20%. Interest expense on the revolving line of credit was not

significant for the three months ended March 31, 2020 and 2019.

LKE maintains an agreement with a PPL affiliate that has a $300 million borrowing limit whereby LKE can loan funds on a short-term basis at market-based rates. No balance was outstanding at
March 31, 2020 and December 31, 2019. The interest rate on the loan is based on the PPL affiliate's credit rating and equal to one-month LIBOR plus a spread.

LKE maintains ten-year notes of $400 million and $250 million with a PPL affiliate with interest rates of 3.5% and 4%. At March 31, 2020 and December 31, 2019, the notes were reflected in "Long-
term debt to affiliate" on the Balance Sheets. Interest expense on the $400 million note was $4 million for the three months ending March 31, 2020 and 2019. Interest expense on the $250 million
note was $3 million for the three months ending March 31, 2020 and 2019.

(LG&E)

LG&E participates in an intercompany money pool agreement whereby LKE and/or KU make available to LG&E funds up to $500 million at an interest rate based on a market index of commercial
paper issues. At March 31, 2020, LG&E had borrowings outstanding from KU in the amount of $21 million. This balance is reflected in “Notes payable with affiliates” on the Balance Sheets. No
balances were outstanding at December 31, 2019.

(KU)

KU participates in an intercompany money pool agreement whereby LKE and/or LG&E make available to KU funds up to $500 million at an interest rate based on a market index of commercial
paper issues. No balances were outstanding at March 31, 2020 and December 31, 2019.

VEBA Funds Receivable (PPL Electric)

In May 2018, PPL received a favorable private letter ruling from the IRS permitting a transfer of excess funds from the PPL Bargaining Unit Retiree Health Plan VEBA to a new subaccount within
the VEBA, to be used to pay medical claims of active bargaining unit employees. Based on PPL Electric's participation in PPL’s Other Postretirement Benefit plan, PPL Electric was allocated a
portion of the excess funds from PPL Services. These funds have been recorded as an intercompany receivable on PPL Electric's Balance Sheets. The receivable balance decreases as PPL Electric
pays incurred medical claims and is reimbursed by PPL Services. The intercompany receivable balance associated with these funds was $32 million as of March 31, 2020 and December 31, 2019, of
which $10 million was reflected in "Accounts receivable from affiliates" and $22 million was reflected in "Other noncurrent assets" on the PPL Electric Balance Sheets.

Other (PPL Electric, LG&E and KU)

See Note 9 for discussions regarding intercompany allocations associated with defined benefits.
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12. Other Income (Expense) - net
(PPL)

The details of "Other Income (Expense) - net" for the periods ended March 31, were:

Three Months

2020 2019
Other Income
Economic foreign currency exchange contracts (Note 14) $ 62 $ (33)
Defined benefit plans - non-service credits (Note 9) 68 80
Interest income 1 6
AFUDC - equity component 3 5
Miscellaneous 1 6
Total Other Income 135 64
Other Expense
Charitable contributions 1 2
Miscellaneous 9 10
Total Other Expense 10 12
Other Income (Expense) - net $ 125 $ 52

13. Fair Value Measurements
(All Registrants)

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date (an exit price). A market
approach (generally, data from market transactions), an income approach (generally, present value techniques and option-pricing models) and/or a cost approach (generally, replacement cost) are used
to measure the fair value of an asset or liability, as appropriate. These valuation approaches incorporate inputs such as observable, independent market data and/or unobservable data that management
believes are predicated on the assumptions market participants would use to price an asset or liability. These inputs may incorporate, as applicable, certain risks such as nonperformance risk, which
includes credit risk. The fair value of a group of financial assets and liabilities is measured on a net basis. See Note 1 in each Registrant's 2019 Form 10-K for information on the levels in the fair
value hierarchy.

Recurring Fair Value Measurements

The assets and liabilities measured at fair value were:

March 31, 2020 December 31, 2019
Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
PPL
Assets
Cash and cash equivalents $ 915 $ 915 S = $ — $ 815 $ 815 $ = $ =
Restricted cash and cash equivalents (a) 21 21 — — 21 21 — —
Special use funds (a):
Money market fund 1 1 — — — — — —
Commingled debt fund measured at NAV (b) 29 — — — 29 — — —
Commingled equity fund measured at NAV (b) 22 — — — 27 — — —
Total special use funds 52 1 = = 56 = = =
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March 31, 2020 December 31, 2019
Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
Price risk management assets (c):
Foreign currency contracts 190 — 190 — 142 — 142 —
Cross-currency swaps 169 — 169 — 154 — 154 —
Total price risk management assets 359 — 359 — 296 — 296 —
Total assets $ 1,347 $ 937 S 359 $ — $ 1,188 $ 836 $ 296 $ —
Liabilities
Price risk management liabilities (c):
Interest rate swaps $ 34 $ — $ 34 $ — $ 21 $ — $ 21 $ —
Foreign currency contracts — — — — 5 — 5 —
Total price risk management liabilities $ 34 $ — S 34 $ — $ 26 $ — $ 26 $ —
PPL Electric
Assets
Cash and cash equivalents $ 33 $ 33 S — $ — $ 262 $ 262 $ — $ —
Restricted cash and cash equivalents (a) 2 2 — — 2 2 — —
Total assets $ 35 $ 35 $ — $ — $ 264 $ 264 $ — $ —
LKE
Assets
Cash and cash equivalents $ 47 $ 47 S — $ — $ 27 $ 27 $ — $ —
Cash collateral posted to counterparties (d) 1 1 — — — — — —
Total assets $ 48 $ 48 $ — $ — $ 27 $ 27 $ — $ —
Liabilities
Price risk management liabilities:
Interest rate swaps $ 29 $ — S 29 $ — $ 21 $ — $ 21 $ —
Total price risk management liabilities $ 29 $ = $ 29 $ = $ 21 $ = $ 21 $ —
LG&E
Assets
Cash and cash equivalents $ 7 $ 7 $ — $ — $ 15 $ 15 $ — $ —
Cash collateral posted to counterparties (d) 1 1 — — — — — —
Total assets $ 8 $ 8 $ - $ = $ 15 $ 15 $ = 3$ =
Liabilities
Price risk management liabilities:
Interest rate swaps $ 29 $ — S 29 $ — $ 21 $ — $ 21 $ —
Total price risk management liabilities $ 29 $ — S 29 $ — $ 21 $ — $ 21 $ —
KU
Assets
Cash and cash equivalents $ 40 $ 40 $ — $ — $ 12 S 12 $ — $ —
Total assets $ 40 $ 40 $ - $ = $ 12 $ 12 $ - $ =

(a) Current portion is included in "Other current assets" and long-term portion is included in "Other noncurrent assets" on the Balance Sheets.

(b) Inaccordance with accounting guidance, certain investments that are measured at fair value using net asset value per share (NAV), or its equivalent, have not been classified in the fair value hierarchy. The fair value amounts presented in the
table are intended to permit reconciliation of the fair value hierarchy to the amounts presented in the statement of financial position.

(c) Current portion is included in "Price risk management assets" and "Other current liabilities" and noncurrent portion is included in "Price risk management assets" and "Other deferred credits and noncurrent liabilities" on the Balance Sheets.

(d) Included in "Other noncurrent assets" on the Balance Sheets. Represents cash collateral posted to offset the exposure with counterparties related to certain interest rate swaps under master netting arrangements that are not offset.
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Special Use Funds

(PPL)

The special use funds are investments restricted for paying active union employee medical costs. In May 2018, PPL received a favorable private letter ruling from the IRS permitting a transfer of
excess funds from the PPL Bargaining Unit Retiree Health Plan VEBA to a new subaccount within the VEBA to be used to pay medical claims of active bargaining unit employees. The funds are
invested primarily in commingled debt and equity funds measured at NAV and are classified as investments in equity securities. Changes in fair value of the funds are recorded to the Statements of

Income.

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

(PPL, LKE, LG&E and KU)

To manage interest rate risk, PPL, LKE, LG&E and KU use interest rate contracts such as forward-starting swaps, floating-to-fixed swaps and fixed-to-floating swaps. To manage foreign currency
exchange risk, PPL uses foreign currency contracts such as forwards, options and cross-currency swaps that contain characteristics of both interest rate and foreign currency contracts. An income
approach is used to measure the fair value of these contracts, utilizing readily observable inputs, such as forward interest rates (e.g., LIBOR and government security rates) and forward foreign
currency exchange rates (e.g., GBP), as well as inputs that may not be observable, such as credit valuation adjustments. In certain cases, market information cannot practicably be obtained to value
credit risk and therefore internal models are relied upon. These models use projected probabilities of default and estimated recovery rates based on historical observances. When the credit valuation
adjustment is significant to the overall valuation, the contracts are classified as Level 3.

Financial Instruments Not Recorded at Fair Value (4! Registrants)

The carrying amounts of long-term debt on the Balance Sheets and their estimated fair values are set forth below. Long-term debt is classified as Level 2. The effect of third-party credit enhancements
is not included in the fair value measurement.

March 31, 2020 December 31, 2019
Carrying Carrying
Amount (a) Fair Value Amount (a) Fair Value
PPL $ 21,840 $ 25,175 $ 21,893 $ 25,481
PPL Electric 3,986 4,500 3,985 4,589
LKE 6,003 6,774 6,002 6,766
LG&E 2,005 2,254 2,005 2,278
KU 2,624 2,978 2,623 3,003

(a) Amounts are net of debt issuance costs.

The carrying amounts of other current financial instruments (except for long-term debt due within one year) approximate their fair values because of their short-term nature.

14. Derivative Instruments and Hedging Activities

Risk Management Objectives

(All Registrants)

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

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

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

Interest Rate Risk

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

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

Foreign Currency Risk (PPL)

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

(All Registrants)

Commodity Price Risk

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

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

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

Volumetric Risk

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.

*  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-EDI1 price control regulations, recovery of such exposure
occurs on a two year lag. See Note 1 in PPL's 2019 Form 10-K for additional information on revenue recognition under RIIO-EDI.

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

Equity Securities Price Risk

*  PPL and its subsidiaries are exposed to equity securities price risk associated with the fair value of the defined benefit plans' assets. This risk is significantly mitigated at the regulated domestic

utilities and for certain plans at WPD due to the recovery methods in place.
«  PPL is exposed to equity securities price risk from future stock sales and/or purchases.
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Credit Risk
Credit risk is the potential loss that may be incurred due to a counterparty's non-performance.

PPL is exposed to credit risk from "in-the-money" interest rate and foreign currency derivatives with financial institutions, as well as additional credit risk through certain of its subsidiaries, as
discussed below.

In the event a supplier of PPL Electric, LG&E or KU defaults on its obligation, those Registrants would be required to seek replacement power or replacement fuel in the market. In general, subject to
regulatory review or other processes, appropriate incremental costs incurred by these entities would be recoverable from customers through applicable rate mechanisms, thereby mitigating the
financial risk for these entities.

PPL and its subsidiaries have credit policies in place to manage credit risk, including the use of an established credit approval process, daily monitoring of counterparty positions and the use of master
netting agreements or provisions. These agreements generally include credit mitigation provisions, such as margin, prepayment or collateral requirements. PPL and its subsidiaries may request
additional credit assurance, in certain circumstances, in the event that the counterparties' credit ratings fall below investment grade, their tangible net worth falls below specified percentages or their
exposures exceed an established credit limit.

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

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

PPL had a $29 million and $14 million obligation to return cash collateral under master netting arrangements at March 31, 2020 and December 31, 2019.
LKE, LG&E and KU had no obligation to return cash collateral under master netting arrangements at March 31, 2020 and December 31, 2019.

PPL, LKE and LG&E posted $1 million of cash collateral under master netting arrangements at March 31, 2020. KU had no obligation to post cash collateral under master netting arrangements at
March 31, 2020. PPL, LKE, LG&E and KU had no obligation to post cash collateral under master netting arrangements at December 31, 2019.

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

Interest Rate Risk

(All Registrants)

PPL and its subsidiaries issue debt to finance their operations, which exposes them to interest rate risk. A variety of financial derivative instruments are utilized to adjust the mix of fixed and floating
interest rates in their debt portfolios, adjust the duration of the debt portfolios and lock in benchmark interest rates in anticipation of future financing, when appropriate. Risk limits under PPL's risk
management program are designed to balance risk exposure to volatility in interest expense and changes in the fair value of the debt portfolio due to changes in benchmark interest rates. In addition,
the interest rate risk of certain subsidiaries is potentially mitigated as a result of the existing regulatory framework or the timing of rate cases.

Cash Flow Hedges (PPL)

Interest rate risks include exposure to adverse interest rate movements for outstanding variable rate debt and for future anticipated financings. Financial interest rate swap contracts that qualify as cash
flow hedges may be entered into to hedge floating interest rate risk associated with both existing and anticipated debt issuances. At March 31, 2020, PPL held an aggregate notional value in interest

rate swap contracts of £105 million (approximately $134 million based on spot rates) that mature in 2035 to hedge interest payments of WPD's anticipated September 2020 debt issuance.

At March 31, 2020, PPL held an aggregate notional value in cross-currency interest rate swap contracts of $702 million that range in maturity from 2021 through 2028 to hedge the interest payments
and principal of WPD's U.S. dollar-denominated senior notes.
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Cash flow hedges are discontinued if it is no longer probable that the original forecasted transaction will occur by the end of the originally specified time period and any amounts previously recorded
in AOCI are reclassified into earnings once it is determined that the hedged transaction is not probable of occurring.

For the three months ended March 31, 2020 and 2019, PPL had no cash flow hedges reclassified into earnings associated with discontinued cash flow hedges.

At March 31, 2020, the amount of accumulated net unrecognized after-tax gains (losses) on qualifying derivatives expected to be reclassified into earnings during the next 12 months is insignificant.
Amounts are reclassified as the hedged interest expense is recorded.

Economic Activity (PPL, LKE and LG&E)

LG&E enters into interest rate swap contracts that economically hedge interest payments on variable rate debt. Because realized gains and losses from the swaps, including terminated swap contracts,
are recoverable through regulated rates, any subsequent changes in fair value of these derivatives are included in regulatory assets or liabilities until they are realized as interest expense. Realized
gains and losses are recognized in "Interest Expense" on the Statements of Income at the time the underlying hedged interest expense is recorded. At March 31, 2020, LG&E held contracts with a
notional amount of $147 million that range in maturity through 2033.

Foreign Currency Risk (PPL)

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

Net Investment Hedges

PPL enters into foreign currency contracts on behalf of a subsidiary to protect the value of a portion of its net investment in WPD. There were no contracts outstanding at March 31, 2020.

At March 31, 2020 and December 31, 2019, PPL had $32 million of accumulated net investment hedge after tax gains (losses) that were included in the foreign currency translation adjustment
component of AOCI.

Economic Activity,

PPL enters into foreign currency contracts on behalf of a subsidiary to economically hedge GBP-denominated anticipated earnings. At March 31, 2020, the total exposure hedged by PPL was
approximately £686 million (approximately $1.0 billion based on contracted rates). These contracts have termination dates ranging from April 2020 through July 2021.

Accounting and Reporting

(All Registrants)

All derivative instruments are recorded at fair value on the Balance Sheet as an asset or liability unless NPNS is elected. NPNS contracts include certain full requirement purchase contracts and other
physical purchase contracts. Changes in the fair value of derivatives not designated as NPNS are recognized in earnings unless specific hedge accounting criteria are met and designated as such,
except for the changes in fair values of LG&E's interest rate swaps that are recognized as regulatory assets or regulatory liabilities. See Note 7 for amounts recorded in regulatory assets and regulatory
liabilities at March 31, 2020 and December 31, 2019.

See Note 1 in each Registrant's 2019 Form 10-K for additional information on accounting policies related to derivative instruments.

(PPL)

The following table presents the fair value and location of derivative instruments recorded on the Balance Sheets.
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March 31, 2020

Derivatives designated as
hedging instruments

Derivatives not designated
as hedging instruments

Derivatives designated as
hedging instruments

Derivatives not designated
as hedging instruments

Assets Liabilities Assets Liabilities Assets Liabilities Liabilities
Current:
Price Risk Management
Assets/Liabilities (a):
Interest rate swaps (b) $ — $ — $ 4 $ — $ — $ 4
Cross-currency swaps (b) 6 — — — 5 — —
Foreign currency contracts — — 187 — — 142 5
Total current 6 187 4 5 142 9
Noncurrent:
Price Risk Management
Assets/Liabilities (a):
Interest rate swaps (b) — — — 25 — — 17
Cross-currency swaps (b) 163 — — — 149 — —
Foreign currency contracts — — 3 — — — —
Total noncurrent 163 — 3 25 149 — 17
Total derivatives $ 169 $ 190 $ 29 $ 154 $ 142 $ 26
(a) Current portion is included in "Price risk management assets" and "Other current liabilities" and noncurrent portion is included in "Price risk management assets" and "Other deferred credits and noncurrent liabilities" on the Balance Sheets.
(b) Excludes accrued interest, if applicable.
The following tables present the pre-tax effect of derivative instruments recognized in income, OCI or regulatory assets and regulatory liabilities for the period ended March 31, 2020.
Three Months Three Months
Location of Gain (Loss)
Gain (Loss) Reclassified
Derivative Gain Recognized from AOCI
Derivative (Loss) Recognized in in Income into
Relationships OCI on Derivative Income
Cash Flow Hedges:
Interest rate swaps ) Interest expense $ 3)
Cross-currency swaps 15 Other income (expense) - net 6
Total 10 $ 3
Net Investment Hedges:
Foreign currency contracts —
Derivatives Not Designated as Location of Gain (Loss) Recognized in
Hedging Instruments Income on Derivative Three Months
Foreign currency contracts Other income (expense) - net $ 62
Interest rate swaps Interest expense ()
Total $ 61
Derivatives Not Designated as Location of Gain (Loss) Recognized as
Hedging Instruments Regulatory Liabilities/Assets Three Months
Interest rate swaps Regulatory assets - noncurrent $ (8)
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The following tables present the pre-tax effect of derivative instruments recognized in income, OCI or regulatory assets and regulatory liabilities for the period ended March 31, 2019.

Three Months Three Months
Location of
Gain (Loss) Gain (Loss)
Derivative Gain Recognized Reclassified
Derivative (Loss) Recognized in in Income from AOCI
Relationships ocClI on Derivative into Income
Cash Flow Hedges:
Interest rate swaps $ — Interest expense $ (0)]
Cross-currency swaps (23) Other income (expense) - net (28)
Total $ (23) $ (30)
Net Investment Hedges:
Foreign currency contracts $ —
Derivatives Not Designated as Location of Gain (Loss) Recognized in
Hedging Instruments Income on Derivative Three Months
Foreign currency contracts Other income (expense) - net $ (33)
Interest rate swaps Interest expense 1)
Total $ (€D)
Derivatives Not Designated as Location of Gain (Loss) Recognized as
Hedging Instruments Regulatory Liabilities/Assets Three Months
Interest rate swaps Regulatory assets - noncurrent $ (1)

The following table presents the effect of cash flow hedge activity on the Statement of Income for the period ended March 31, 2020.

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

Three Months

Other Income
Interest Expense (Expense) - net

Total income and expense line items presented in the income statement in which the effect of cash flow hedges are recorded $ 248 $ 125
The effects of cash flow hedges:
Gain (Loss) on cash flow hedging relationships:
Interest rate swaps:
Amount of gain (loss) reclassified from AOCI to income 3) —
Cross-currency swaps:
Hedged items — (6)

Amount of gain (loss) reclassified from AOCI to income — 6

(LKE and LG&E)
The following table presents the fair value and the location on the Balance Sheets of derivatives not designated as hedging instruments.

March 31, 2020 December 31, 2019

Assets Liabilities Assets Liabilities

Current:
Price Risk Management
Assets/Liabilities:

Interest rate swaps $ — $ 4 $ = $ 4

Total current — 4 — 4
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March 31, 2020 December 31, 2019
Assets Liabilities Assets Liabilities
Noncurrent:
Price Risk Management
Assets/Liabilities:
Interest rate swaps — 25 — 17
Total noncurrent — 25 — 17
Total derivatives $ — $ 29 $ — $ 21
The following tables present the pre-tax effect of derivatives not designated as cash flow hedges that are recognized in income or regulatory assets for the period ended March 31, 2020.
Location of Gain (Loss) Recognized in
Derivative Instruments Income on Derivatives Three Months
Interest rate swaps Interest expense $ (1)
Location of Gain (Loss) Recognized in
Derivative Instruments Regulatory Assets Three Months
Interest rate swaps Regulatory assets - noncurrent $ ®)
The following tables present the pre-tax effect of derivatives not designated as cash flow hedges that are recognized in income or regulatory assets for the period ended March 31, 2019.
Location of Gain (Loss) Recognized in
Derivative Instruments Income on Derivatives Three Months
Interest rate swaps Interest expense $ 1)
Location of Gain (Loss) Recognized in
Derivative Instruments Regulatory Assets Three Months
Interest rate swaps Regulatory assets - noncurrent $ 1)

(PPL, LKE, LG&E and KU)

Offsetting Derivative Instruments

PPL, LKE, LG&E and KU or certain of their subsidiaries have master netting arrangements in place and also enter into agreements pursuant to which they purchase or sell certain energy and other
products. Under the agreements, upon termination of the agreement as a result of a default or other termination event, the non-defaulting party typically would have a right to set off amounts owed

under the agreement against any other obligations arising between the two parties (whether under the agreement or not), whether matured or contingent and irrespective of the currency, place of
payment or place of booking of the obligation.

PPL, LKE, LG&E and KU have elected not to offset derivative assets and liabilities and not to offset net derivative positions against the right to reclaim cash collateral pledged (an asset) or the
obligation to return cash collateral received (a liability) under derivatives agreements. The table below summarizes the derivative positions presented in the balance sheets where a right of setoff
exists under these arrangements and related cash collateral received or pledged.

Assets

Liabilities

Eligible for Offset

Eligible for Offset

Cash Cash
Derivative Collateral Derivative Collateral
Gross Instruments Received Net Gross Instruments Pledged Net

March 31, 2020
Treasury Derivatives

BRI $ 359 — $ 29 330 34 — $ 1 $ 33

LKE — — — — 29 — 1 28

LG&E — — — — 29 — 1 28
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Assets Liabilities
Eligible for Offset Eligible for Offset
Cash Cash
Derivative Collateral Derivative Collateral
Gross Instruments Received Net Gross Instruments Pledged Net

December 31,2019
Treasury Derivatives

PPL 296 5 $ 14 271 26 5 $ = 21

LKE — — — — 21 — — 21

LG&E — — — — 21 — — 21

Credit Risk-Related Contingent Features

Certain derivative contracts contain credit risk-related contingent features which, when in a net liability position, would permit the counterparties to require the transfer of additional collateral upon a
decrease in the credit ratings of PPL, LKE, LG&E and KU or certain of their subsidiaries. Most of these features would require the transfer of additional collateral or permit the counterparty to

terminate the contract if the applicable credit rating were to fall below investment grade. Some of these features also would allow the counterparty to require additional collateral upon each
downgrade in credit rating at levels that remain above investment grade. In either case, if the applicable credit rating were to fall below investment grade, and assuming no assignment to an
investment grade affiliate were allowed, most of these credit contingent features require either immediate payment of the net liability as a termination payment or immediate and ongoing full
collateralization on derivative instruments in net liability positions.

Additionally, certain derivative contracts contain credit risk-related contingent features that require adequate assurance of performance be provided if the other party has reasonable concerns
regarding the performance of PPL's, LKE's, LG&E's and KU's obligations under the contracts. A counterparty demanding adequate assurance could require a transfer of additional collateral or other
security, including letters of credit, cash and guarantees from a creditworthy entity. This would typically involve negotiations among the parties. However, amounts disclosed below represent assumed
immediate payment or immediate and ongoing full collateralization for derivative instruments in net liability positions with "adequate assurance" features.

(PPL, LKE and LG&E)

At March 31, 2020, derivative contracts in a net liability position that contain credit risk-related contingent features, collateral posted on those positions and the related effect of a decrease in credit
ratings below investment grade are summarized as follows:

PPL LKE LG&E
Aggregate fair value of derivative instruments in a net liability position with credit risk-related contingent features $ 6 $ 2 $ 2
Aggregate fair value of collateral posted on these derivative instruments — — _
Aggregate fair value of additional collateral requirements in the event of a credit downgrade below investment grade (a) 6 2 2

(a) Includes the effect of net receivables and payables already recorded on the Balance Sheet.

15. Asset Retirement Obligations
(PPL, LKE, LG&E and KU)

PPL's, LKE's, LG&E's and KU's ARO liabilities are primarily related to CCR closure costs. See Note 10 for information on the CCR rule. LG&E also has AROs related to natural gas mains and
wells. LG&E's and KU's transmission and distribution lines largely operate under perpetual property easement agreements, which do not generally require restoration upon removal of the property.
Therefore, no material AROs are recorded for transmission and distribution assets. 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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The changes in the carrying amounts of AROs were as follows.

PPL LKE LG&E KU

Balance at December 31, 2019 $ 282 $ 215 $ 73 $ 142

Accretion 4 4 1 3

Changes in estimated timing or cost 18 18 — 18

Obligations settled (20) (20) 7 (13)
Balance at March 31, 2020 $ 284 $ 217 $ 67 $ 150
16. Accumulated Other Comprehensive Income (Loss)
(PPL)
The after-tax changes in AOCI by component for the periods ended March 31 were as follows.

Foreign Defined benefit plans
currency Unrealized gains (losses) Prior Actuarial
translation on qualifying service gain
adjustments derivatives costs (loss) Total
PPL
December 31, 2019 (1,425) $ O] as) s (2910) $ (4,358)
Amounts arising during the period (61) 8 — — (53)
Reclassifications from AOCI — 3) 1 47 45
Net OCI during the period (61) 5 1 47 ®)
March 31, 2020 (1,486) $ = $ (17) $ (2,863) $ (4,366)
December 31, 2018 (1,533) $ ™ 8 19 s (2,405) $ (3,964)
Amounts arising during the period 294 (19) — 3) 272
Reclassifications from AOCI = 24 = 21 45
Net OCI during the period 294 5 — 18 317
March 31, 2019 (1,239) $ 2) $ (19) $ (2,387) § (3,647)
The following table presents PPL's gains (losses) and related income taxes for reclassifications from AOCI for the periods ended March 31.
Three Months Affected Line Item on the
Details about AOCI 2020 2019 Statements of Income

Qualifying derivatives

Interest rate swaps $ 3) $ (2)  Interest Expense

Cross-currency swaps 6 (28) Other Income (Expense) - net
Total Pre-tax 3 (30)
Income Taxes — 6
Total After-tax 3 (24)
Defined benefit plans

Prior service costs (a) 1) —

Net actuarial loss (a) (59) (26)
Total Pre-tax (60) (26)
Income Taxes 12 5
Total After-tax (48) (1)
Total reclassifications during the period $ 45 8 (45)

(a) These AOCI components are included in the computation of net periodic defined benefit cost. See Note 9 for additional information.
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Item 2. Combined Management's Discussion and Analysis of Financial Condition and
Results of Operations

(All Registrants)

This "Item 2. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations" is separately filed by PPL, PPL Electric, LKE, LG&E and KU. Information
contained herein relating to any individual Registrant is filed by such Registrant solely on its own behalf, and no Registrant makes any representation as to information relating to any other
Registrant. The specific Registrant to which disclosures are applicable is identified in parenthetical headings in italics above the applicable disclosure or within the applicable disclosure for each

Registrant's related activities and disclosures. Within combined disclosures, amounts are disclosed for individual Registrants when significant.

The following should be read in conjunction with the Registrants' Condensed Consolidated Financial Statements and the accompanying Notes and with the Registrants' 2019 Form 10-K. Capitalized
terms and abbreviations are defined in the glossary. Dollars are in millions, except per share data, unless otherwise noted.

"Management's Discussion and Analysis of Financial Condition and Results of Operations" includes the following information:
*  "Overview" provides a description of each Registrant's business strategy and a discussion of important financial and operational developments.
*  "Results of Operations" for all Registrants includes a "Statement of Income Analysis," which discusses significant changes in principal line items on the Statements of Income, comparing
the three months ended March 31, 2020 with the same period in 2019. For PPL, "Results of Operations" also includes "Segment Earnings" and "Adjusted Gross Margins," which provide a
detailed analysis of earnings by reportable segment. These discussions include non-GAAP financial measures, including "Earnings from Ongoing Operations" and "Adjusted Gross

Margins" and provide explanations of the non-GAAP financial measures and a reconciliation of the non-GAAP financial measures to the most comparable GAAP measure.

» "Financial Condition - Liquidity and Capital Resources" provides an analysis of the Registrants' liquidity positions and credit profiles. This section also includes a discussion of rating
agency actions.

*  "Financial Condition - Risk Management" provides an explanation of the Registrants' risk management programs relating to market and credit risk.
Overview
Introduction
(PPL)

PPL, headquartered in Allentown, Pennsylvania, is a utility holding company. PPL, through its regulated utility subsidiaries, delivers electricity to customers in the U.K., Pennsylvania, Kentucky and
Virginia; delivers natural gas to customers in Kentucky; and generates electricity from power plants in Kentucky.

PPL's principal subsidiaries are shown below (* denotes a Registrant).
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PPL Corporation*
PPL Capital Funding
Provides fi ing for the operations of PPL
and certain subsidiaries
PPL Global LKE* PPL Electric*
Engages in the regulated distribution of Engages in the regulated transmission and
electricity in the U.K. distribution of icity in Pe ylvanic

LG&E*
Engages in the regulated generation,

'

|

'

i KU*
transmission, distribution and sale of electricity i

|

|

|

|

'

H

f

Engages in the regulated generation,
transmission, distribution and sale of

and regulated distribution and sale of natural gas electricity, primarily in Kentucky

in Kentucky

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

PPL's reportable segments' results primarily represent the results of PPL Global, LKE and PPL Electric, except that the reportable segments are also allocated certain corporate level financing and
other costs that are not included in the results of PPL Global, LKE and PPL Electric. PPL Global is not a Registrant. Unaudited annual consolidated financial statements for the U.K. Regulated
segment are furnished on a Form 8-K with the SEC.

In addition to PPL, the other Registrants included in this filing are as follows.
(PPL Electric)

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

(LKE)
LKE, 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.

(LG&E)

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

(KU)

KU, headquartered in Lexington, Kentucky, is a wholly owned subsidiary of LKE and a regulated utility engaged in the generation, transmission, distribution and sale of electricity in Kentucky and
Virginia. KU is subject to regulation as a public
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utility by the KPSC, the VSCC and certain of its transmission and wholesale power activities are subject to the jurisdiction of the FERC under the Federal Power Act. KU serves its Kentucky
customers under the KU name and its Virginia customers under the Old Dominion Power name.

Business Strategy

(All Registrants)

PPL operates seven fully regulated, high-performing utilities. These utilities are located in the U.K., Pennsylvania and Kentucky, in constructive regulatory jurisdictions with distinct regulatory
structures and customer classes. PPL believes this business portfolio positions the company well for continued success and provides earnings and dividend growth potential.

PPL's strategy, and that of the other Registrants, is to deliver best-in-sector operational performance, invest in a sustainable energy future, maintain a strong financial foundation, and engage and
develop its people. PPL's business plan is designed to achieve growth by providing efficient, reliable and safe operations and strong customer service, maintaining constructive regulatory
relationships and achieving timely recovery of costs. These businesses are expected to achieve strong, long-term growth in rate base in the U.S. and RAV in the U.K. Rate base growth is being driven
by planned significant capital expenditures to maintain existing assets and improve system reliability and, for LKE, LG&E and KU, to comply with federal and state environmental regulations related
to coal-fired electricity generation facilities.

For the U.S. businesses, central to PPL's strategy is recovering capital project costs efficiently through various rate-making mechanisms, including periodic base rate case proceedings using forward
test years, annual FERC formula rate mechanisms and other regulatory agency-approved recovery mechanisms designed to limit regulatory lag. In Kentucky, the KPSC has adopted a series of
regulatory mechanisms (ECR, DSM, GL]T, 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 the utility's financial condition. Although such KPSC proceedings do not directly
address cost recovery issues, the KPSC, in awarding a CPCN, concludes that the public convenience and necessity require the construction of the facility on the basis that the facility is the lowest
reasonable cost alternative to address the need. In Pennsylvania, the FERC transmission formula rate, DSIC mechanism, Smart Meter Rider and other recovery mechanisms operate to reduce
regulatory lag and provide for timely recovery of and a return on, as appropriate, prudently incurred costs.

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

Earnings generated by PPL's U.K. subsidiaries are subject to foreign currency translation risk. Because WPD's earnings represent such a significant portion of PPL's consolidated earnings, PPL enters
into foreign currency contracts to economically hedge the value of the GBP versus the U.S. dollar. These hedges do not receive hedge accounting treatment under GAAP. See "Financial and
Operational Developments - U.K. Membership in European Union" for additional discussion of the U.K. earnings hedging activity.

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

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

operational efficiency.
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Financial and Operational Developments
Outbreak of COVID-19 (All Registrants)

In recent weeks, the continued spread of COVID-19 has led to global economic disruption and volatility in financial markets. The Registrants have taken significant steps to mitigate the potential
spread of COVID-19 to our customers, suppliers and employees. PPL has successfully implemented its company-wide pandemic plan, which guides the emergency response. Business continuity and
other precautionary measures have been taken to ensure we can continue to safely provide reliable electricity and gas service to our customers. The Registrants have implemented social distancing
measures for all employees including work from home arrangements where possible and continue to implement strong physical and cyber security measures to ensure that systems function effectively
to serve operational and remote workforce needs. The Registrants continue to monitor developments affecting their workforces and customers and will take additional actions as appropriate to
respond to changing conditions and mitigate the impacts.

This is a rapidly evolving situation that could lead to extended disruption of economic activity in the Registrants’ markets for an undetermined period of time. Lock-down or closure of non-essential
businesses has occurred in each of the Registrants’ service territories, which has resulted in reductions in commercial and industrial demand and an increase in residential demand for electricity
service. The financial impact of this net reduction in load was not material to the first quarter financial results. The impact on future periods will depend upon various factors, including the pace and
extent to which the Registrants' jurisdictions reopen their economies and community response to the reopening of businesses as well as the extent that businesses continue work from home protocols.
We cannot predict these factors and therefore cannot quantify the overall impact COVID-19 will have on our 2020 results of operations.

The Registrants are committed to supporting their customers and communities and have followed federal and state mandates to suspend disconnections for non-payment and new late fees and have
worked to reconnect service for customers who had previously been disconnected, where required. Despite suspension of disconnections for non-payment, the Registrants have not experienced a
significant reduction of cash receipts and have not adjusted their allowance for uncollectible accounts for potential additional expected credit losses. The Registrants will continue to monitor cash
receipts to determine if future increases in their allowance for uncollectible accounts is required.

At March 31, 2020, the Registrants had approximately $3.1 billion of combined unused credit facility capacity. In addition, PPL Capital Funding, PPL Electric, LG&E and KU may, subject to certain
conditions, increase their syndicated credit facilities in an aggregate amount of up to $1 billion. In addition, in early April 2020, PPL Capital Funding borrowed an additional $200 million aggregate
amount under one and two-year term loan credit facilities and issued $1 billion in senior notes. Based on these actions the Registrants do not anticipate a significant impact on their financial condition
or liquidity, and do not foresee difficulties in accessing the capital markets in the near-term. See Note 8 to the Financial Statements for additional information.

The Registrants have assessed the fair value of their assets and liabilities and no impairment charges were required. See “Goodwill Assessment” below for additional information on the interim
goodwill impairment test performed for the U.K. Regulated segment reporting unit in the first quarter of 2020.

PPL’s pension plans continue to be well-funded as its liability-driven investment strategy and active management have mitigated investment losses resulting from recent market volatility and
significant declines in equity values.

PPL has executed hedges to mitigate the foreign exchange risk to its U.K. earnings. The COVID-19 outbreak has put additional downward pressure on the GBP to U.S. dollar exchange rate. As of
March 31, 2020, PPL's foreign exchange exposure related to budgeted earnings is approximately 86% hedged for 2020 at an average rate of $1.55 per GBP and approximately 8% hedged for 2021 at
an average rate of $1.32 per GBP. Although PPL cannot predict the impact of COVID-19 on foreign exchange rates, the impact could be significant.

In response to COVID-19, on March 27, 2020, President Donald Trump signed into law the Coronavirus Aid, Relief, and Economic Security Act (the CARES Act). PPL evaluated the provisions of
the CARES Act as of March 31, 2020 and believes there is no significant effect on its financial statements. Certain tax provisions may result in immaterial cash benefits in 2020.

To date, there has been no material impact on the Registrants’ business, results of operations, financial condition, liquidity or on their supply chain as a result of COVID-19; however, the ultimate
severity or duration of the outbreak or its effects on the global economy, the capital markets, or the Registrants’ workforce, contractors, customers and suppliers is uncertain. The

71



Table of Contents

Registrants cannot predict the ultimate impact COVID-19 will have on their financial position, results of operations, cash flows or liquidity.
Goodwill Assessment (PPL, LKE, LG&E and KU)

The COVID-19 pandemic has disrupted the U.S. and global economies and continues to present extraordinary challenges to businesses, communities, workforces and markets. In the U.S. and
throughout the world, governmental authorities have taken urgent and extensive actions to contain the spread of the virus and mitigate known or foreseeable impacts. In the Registrants’ service
territories, mitigation measures have included quarantines, stay-at-home orders, travel restrictions, reduced operations or closures of businesses, schools and governmental agencies, and legislative or
regulatory actions to address health or other pandemic-related concerns, all of which have the potential to adversely impact the Registrants' business and operations, especially if these measures
remain in effect for a prolonged period of time. PPL’s shares have experienced volatility and a decrease in market value since the outbreak of COVID-19.

PPL, LKE, LG&E and KU considered whether these events would more likely than not reduce the fair value of the Registrants’ reporting units below their carrying amounts. Based on our
assessment, a quantitative impairment test was not required for the LKE, LG&E and KU reporting units, but was required for the U.K. Regulated segment reporting unit, the allocated goodwill of
which was $2.5 billion at March 31, 2020. The test did not indicate impairment of the reporting unit.

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, the finalization of RIIO-ED2, and projected operating and capital cash flows. Projected operating and
capital cash flows are based on the internal business plans, which assume the occurrence of certain future events. Significant assumptions used in the market multiples include sector market
performance and comparable transactions.

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 10%, or a 10%
decrease in the market multiples would not have resulted in an impairment of goodwill for the U.K. Regulated segment reporting unit.

Although goodwill was not determined to be impaired at March 31, 2020, it is possible that an impairment charge could occur in future periods if PPL’s share price or any of the assumptions used in
determining fair value of the reporting units are negatively impacted.

U.K. Corporation Tax Rate Change (PPL)

The U.K. corporation tax rate was scheduled to reduce from 19% to 17%, effective April 1, 2020. On March 11, 2020, the U.K. Spring Budget 2020 was announced and included a cancellation of the
tax rate reduction to 17%. Maintaining the corporation tax rate at 19% for financial years 2020 and 2021 is expected to be included in the Finance Act 2020, which PPL expects will be approved and
enacted into law in the third quarter of 2020. The impact of the cancellation of the corporate tax rate reduction, if enacted as proposed, would be an increase in deferred tax liabilities and a
corresponding deferred tax cost of approximately $100 to $110 million.

U.S. Tax Reform (All Registrants)

The IRS issued proposed regulations for certain provisions of the TCJA in 2018, including rules relating to limitations on interest deductibility. These proposed regulations were issued in November
2018 and should not apply to the Registrants until the year in which the regulations are issued 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 in a comment letter addressed to the IRS on February 26, 2019.

U.K. Membership in European Union (PPL)

In March 2017, the U.K. Government invoked Article 50 (Article 50) of the Lisbon Treaty, formally beginning the two-year period for the U.K. to negotiate an agreement specifying the terms of its
withdrawal from the European Union (EU), popularly referred to as Brexit. After repeated extensions, in October 2019, the EU agreed to extend the Article 50 process until January
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31, 2020. Following an early general election in December 2019, which resulted in a substantial Conservative Party Parliamentary majority, the U.K. and EU Parliaments voted to approve the EU
withdrawal agreement negotiated by Prime Minister Boris Johnson.

The U.K. formally left the EU on January 31, 2020, 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 trade terms with countries outside of the EU. Significant uncertainty continues to surround the outcome of the transition period. PPL believes
that its greatest risks relate to any 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 mitigate the foreign exchange risk to its U.K. earnings. As of March 31, 2020, PPL's foreign exchange exposure related to budgeted earnings is approximately 86%
hedged for 2020 at an average rate of $1.55 per GBP and approximately 8% hedged for 2021 at an average rate of $1.32 per GBP.

PPL cannot predict the impact, in either the short-term or long-term, on foreign exchange rates or PPL's financial condition that may be experienced as a result of the actions taken by the U.K.
government to withdraw from the EU, although such impacts could be material.

PPL does not expect the financial condition and results of operations of WPD, itself, to change significantly as a result of Brexit. The regulatory environment and operation of WPD's businesses are
not expected to change. RIIO-EDI, 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" in PPL's 2019 Form 10-K 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 expenses and interest expense on index-linked debt. With respect to access to financing, WPD has substantial
borrowing capacity under existing credit facilities and expects to continue to have access to all major financial markets. With respect to access to and cost of equipment and other materials, WPD
management continues to review U.K. government issued advice on preparations for Brexit 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 impact 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 environmental laws, rules and regulations, including those pertaining to CCRs, GHG, and ELGs. See Notes 7,
10 and 15 to the Financial Statements for a discussion of these significant environmental matters. These and other stringent environmental requirements led PPL, LKE, LG&E and KU to retire
approximately 1,000 MW of coal-fired generating plants in Kentucky since 2015.

RIIO-2 Framework (PPL)

In 2018, Ofgem issued its consultation document on the RIIO-2 framework, covering all U.K. gas and electricity transmission and distribution price controls. The current electricity distribution price
control, RIIO-ED1, continues through March 31, 2023 and will not be impacted by the RIIO-2 consultation process. Later in 2018, Ofgem published its decision following its RIIO-2 framework

consultation after consideration of comments received including those from WPD and PPL.

In August 2019, Ofgem published an open letter seeking views on its proposed sector specific approach on the RIIO-ED2 framework. WPD and PPL provided responses to this open letter. In
December 2019, Ofgem published its decision on the RIIO-ED2 framework, thus confirming the following points in its RIIO-2 and RIIO-ED2 framework decision documents:
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. RIIO-ED2 will be a five-year price control period, compared to eight years in the current RIIO-ED1 price control.

. 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 set 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 settlement process (fast tracking) will be removed and replaced with an alternative mechanism to incentivize high-quality, 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’ views on the companies’ business plans. Ofgem will also establish an independent RIIO-2 challenge group comprised of consumer experts to provide Ofgem with a
public report on companies’ business plans.

. 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.
. A focus of RIIO-2 will be on whole-system outcomes. Ofgem intends network companies and system operators working 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.

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 continue 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-ED2 price control will have on its financial condition or results of
operations. Any decision for RIIO-ED2 will not be finalized until November 2022. The RIIO-ED2 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 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 ongoing 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. In November 2019, the FERC granted LG&E and KU's and other parties' rehearing requests. 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. In February 2020, the D.C. Circuit Court of Appeals
issued an order holding the various appeals in abeyance pending the FERC's rehearing process. LG&E and KU currently receive recovery of waivers and credits provided through other rate
mechanisms.
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(PPL and PPL Electric)

In April 2020, PPL Electric filed its annual transmission formula rate update with the FERC, reflecting a revised revenue requirement that will take effect in June 2020.

Rate Case Proceedings

(LKE and 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

reached 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 and certain tariff provisions was held in January 2020. On April 6, 2020, the VSCC issued an order approving the settlement and Hearing Examiner tariff provision recommendations.
Results of Operations

(PPL)

The "Statement of Income Analysis" discussion below describes significant changes in principal line items on PPL's Statements of Income, comparing the three months ended March 31, 2020 with

the same period in 2019. The "Segment Earnings" and "Adjusted Gross Margins" discussions for PPL provide a review of results by reportable segment. These discussions include non-GAAP

financial measures, including "Earnings from Ongoing Operations" and "Adjusted Gross Margins," and provide explanations of the non-GAAP financial measures and a reconciliation of those

measures to the most comparable GAAP measure.

Tables analyzing changes in amounts between periods within "Statement of Income Analysis," "Segment Earnings" and "Adjusted Gross Margins" are presented on a constant GBP to U.S. dollar

exchange rate basis, where applicable, in order to isolate the impact of the change in the exchange rate on the item being explained. Results computed on a constant GBP to U.S. dollar exchange rate

basis are calculated by translating current year results at the prior year weighted-average GBP to U.S. dollar exchange rate.

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

A "Statement of Income Analysis" is presented separately for PPL Electric, LKE, LG&E and KU. The "Statement of Income Analysis" discussion below describes significant changes in principal
line items on the Statements of Income, comparing the three months ended March 31, 2020 with the same period in 2019.

(All Registrants)

The results for interim periods can be disproportionately influenced by numerous factors and developments and by seasonal variations. As such, the results of operations for interim periods do not
necessarily indicate results or trends for the year or future periods.
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PPL: Statement of Income Analysis, Segment Earnings and Adjusted Gross Margins

Statement of Income Analysis

Net income for the period ended March 31 includes the following results.

Operating Revenues
Operating Expenses
Operation
Fuel
Energy purchases
Other operation and maintenance
Depreciation
Taxes, other than income
Total Operating Expenses
Other Income (Expense) - net
Interest Expense
Income Taxes

Net Income
Operating Revenues

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

Domestic:
PPL Electric Distribution volumes (a)
PPL Electric PLR (b)
PPL Electric Transmission Formula Rate (c)
LKE Retail Rates (d)
LKE ECR (¢)
LKE Fuel and other energy purchase prices (f)
LKE Municipal supply (g)
LKE Volumes (h)
Other
Total Domestic

UK.
Price
Foreign currency exchange rates
Other
Total U.K.
Total

(a) The decrease was primarily due to warmer weather in 2020.

(b) The decrease was primarily due to lower energy volumes of $16 million primarily due to warmer weather in 2020 and lower energy prices of $11 million.

(c) The increase was primarily due to increased returns on capital investments.

(d) The increase was primarily due to higher base rates, inclusive of the termination of the TCJA bill credit mechanism, effective May 1, 2019.
(e) The increase was primarily due to higher recoverable depreciation expense as a result of higher depreciation rates effective May 1, 2019.
(f)  The decrease was primarily due to lower recoveries of fuel and energy purchases due to lower commodity costs.

(g) The decrease was primarily due to the termination of eight supply contracts with Kentucky municipalities on April 30, 2019

(h)  The decrease was primarily due to weather.
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Fuel

Fuel decreased $31 million primarily due to a $13 million decrease in volumes driven by weather, a $10 million decrease in commodity costs and an $8 million decrease in volumes driven by the
termination of eight supply contracts with Kentucky municipalities on April 30, 2019.

Energy Purchases

Energy purchases decreased $49 million primarily due to lower PLR prices of $18 million and lower PLR volumes of $14 million at PPL Electric as well as a $14 million decrease in commodity
costs at LKE.

Other Operation and Maintenance

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

Three Months

Domestic:
PPL Electric storm costs $ (16)
LKE plant operations and maintenance 3)
LKE administrative and general )
Other )
UK.
Pension 2
Foreign currency exchange rates 2
Third-party engineering 2
Other 6
Total $ (14)
Depreciation
The increase in depreciation was due to:
Three Months
Additions to PP&E, net $ 11
Foreign currency exchange rates 1
Depreciation rates (a) 19
Other 2
Total $ 33
(a) Higher depreciation rates were effective May 1, 2019 at LG&E and KU.
Other Income (Expense) - net
The increase (decrease) in other income (expense) - net was due to:
Three Months
Economic foreign currency exchange contracts (Note 14) $ 95
Defined benefit plans - non-service credits (Note 9) (12)
Other (10)
Total $ 73
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Interest Expense

The increase (decrease) in interest expense was due to:

Three Months
Long-term debt interest expense $ 8
Short-term debt interest expense )
Foreign currency exchange rates 1
Total e
Income Taxes
Income taxes increased by $14 million primarily due to a change in pre-tax income. See Note 6 to the Financial Statements for additional information on income taxes.
Segment Earnings
PPL's Net Income by reportable segment for the period ended March 31 was as follows:
Three Months
2020 2019 $ Change
U K. Regulated $ 340 $ 264 $ 76
Kentucky Regulated 127 117 10
Pennsylvania Regulated 118 121 3)
Corporate and Other (a) 31 (36) 5
Net Income $ 554 $ 466 $ 88

(a) Primarily represents financing and certain other costs incurred at the corporate level that have not been allocated or assigned to the segments, which are presented to reconcile segment information to PPL's consolidated results.

Earnings from Ongoing_Operations

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

Earnings from Ongoing Operations is adjusted for the impact of special items. Special items are presented in the financial tables on an after-tax basis with the related income taxes on special items
separately disclosed. Income taxes on special items, when applicable, are calculated based on the statutory tax rate of the entity where the activity is recorded. Special items may include items such
as:

« Unrealized gains or losses on foreign currency economic hedges (as discussed below).

« Gains and losses on sales of assets not in the ordinary course of business.

« Impairment charges.

« Significant workforce reduction and other restructuring effects.

* Acquisition and divestiture-related adjustments.

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

Unrealized gains or losses on foreign currency economic hedges include the changes in fair value of foreign currency contracts used to hedge GBP-denominated anticipated earnings. The changes in
fair value of these contracts are recognized immediately within GAAP earnings. Management believes that excluding these amounts from Earnings from Ongoing Operations until settlement of the
contracts provides a better matching of the financial impacts of those contracts with the economic value of PPL's underlying hedged earnings. See Note 14 to the Financial Statements and "Risk
Management" below for additional information on foreign currency economic activity.
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PPL's Earnings from Ongoing Operations by reportable segment for the period ended March 31 were as follows:

Three Months

2020 2019 $ Change
U.K. Regulated $ 298 $ 304 $ (6)
Kentucky Regulated 127 117 10
Pennsylvania Regulated 118 121 3)
Corporate and Other 29) (34) 5
Earnings from Ongoing Operations $ 514 $ 508 $ 6

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

U.K. Regulated Segment

The U.K. Regulated segment consists of PPL Global, which primarily includes WPD's regulated electricity distribution operations, the results of hedging the translation of WPD's earnings from GBP
into U.S. dollars, and certain costs, such as U.S. income taxes, administrative costs and certain acquisition-related financing costs. The U.K. Regulated segment represents 61% of PPL's Net Income

for the three months ended March 31, 2020 and 39% of PPL's assets at March 31, 2020.

Net Income and Earnings from Ongoing Operations for the period ended March 31 include the following results.

Three Months
2020 2019 $ Change

Operating revenues $ 614 $ 583 $ 31
Other operation and maintenance 129 118 11
Depreciation 66 62 4
Taxes, other than income 33 32 1

Total operating expenses 228 212 16
Other Income (Expense) - net 130 45 85
Interest Expense 102 99 3
Income Taxes 74 53 21
Net Income 340 264 76
Less: Special Items 42 (40) 82
Earnings from Ongoing Operations $ 298 S 304 $ (6)

The following after-tax gains (losses), which management considers special items, impacted the U.K. Regulated segment's results and are excluded from Earnings from Ongoing Operations during
the period ended March 31.

Three Months

Income Statement Line Item 2020 2019

Foreign currency economic hedges, net of tax of ($11), $11 (a) Other Income (Expense) - net $ 42 $ (40)

Total Special Items $ 42 $ (40)

(a) Unrealized gains (losses) on contracts that economically hedge anticipated GBP-denominated earnings.

The changes in the components of the U.K. Regulated segment's results between these periods are due to the factors set forth below, which reflect amounts classified as U.K. Adjusted Gross Margins,
the items that management considers special and the effects of movements in foreign currency exchange, including the effects of foreign currency hedge contracts, on separate lines and not in their
respective Statement of Income line items.
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Three Months

UK.
U.K. Adjusted Gross Margins $ 20
Other operation and maintenance (10)
Depreciation )
Other Income (Expense) - net (11)
Interest expense )

Income taxes :

uU.s.

Income taxes (1)

Other 3
Foreign currency exchange, after-tax 2)
Earnings from Ongoing Operations (6)
Special items, after-tax 82
Net Income $ 76
UK.

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

*  Higher other operation and maintenance expense primarily from increases in various costs that were not individually significant in comparison to the prior year.

*  Lower other income (expense) - net primarily from lower pension income.

Kentucky Regulated Segment

The Kentucky Regulated segment consists primarily of LKE's regulated electricity generation, transmission and distribution operations conducted by LG&E and KU, as well as LG&E's regulated
distribution and sale of natural gas. In addition, certain acquisition-related financing costs are allocated to the Kentucky Regulated segment. The Kentucky Regulated segment represents 23% of

PPL's Net Income for the three months ended March 31, 2020 and 34% of PPL's assets at March 31, 2020.

Net Income and Earnings from Ongoing Operations for the period ended March 31 include the following results.

Three Months
2020 2019 $ Change

Operating revenues $ 825 $ 845 $ (20)
Fuel 163 194 @31
Energy purchases 57 79 (22)
Other operation and maintenance 204 214 (10)
Depreciation 149 123 26
Taxes, other than income 18 18 —

Total operating expenses 591 628 (37)
Other Income (Expense) - net — —
Interest Expense 75 70 5
Income Taxes 32 30 2
Net Income 127 117 10
Less: Special Items (a) — — —
Earnings from Ongoing Operations $ 127 $ 117 $ 10

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

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

80



Table of Contents

Kentucky Adjusted Gross Margins
Other operation and maintenance
Depreciation

Taxes, other than income

Interest Expense

Income Taxes

Net Income

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

*  Lower other operation and maintenance expense primarily from decreases in various costs that were not individually significant in comparison to the prior year.

Three Months

*  Higher depreciation expense primarily due to a $5 million increase related to higher depreciation rates effective May 1, 2019 and a $3 million increase related to additional assets placed into

service, net of retirements.

Pennsylvania Regulated Segment

®)
1)
®)
@)

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations of PPL Electric. In addition, certain costs are allocated to the Pennsylvania Regulated
segment. The Pennsylvania Regulated segment represents 21% of PPL's Net Income for the three months ended March 31, 2020 and 26% of PPL's assets at March 31, 2020.

Net Income and Earnings from Ongoing Operations for the period ended March 31 include the following results.

Operating revenues $

Energy purchases
Other operation and maintenance
Depreciation

Taxes, other than income

Total operating expenses

Other Income (Expense) - net
Interest Expense

Income Taxes

Net Income

Less: Special Item (a)

Three Months
2020 2019 $ Change

608 645 37
144 171 @7
137 150 (13)

98 95 3
30 31 1)
409 447 (38)
4 7 3)

44 42 2
41 42 1)
118 121 3)
118 121 3)

Earnings from Ongoing Operations $

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

The changes in the components of the Pennsylvania Regulated segment's results between these periods are due to the factors set forth below, which reflect amounts classified as Pennsylvania

Adjusted Gross Margins on a separate line and not in their respective Statement of Income line items.

Pennsylvania Adjusted Gross Margins
Other operation and maintenance
Depreciation

Taxes, other than income

Other Income (Expense) - net

Interest Expense

Income Taxes

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

Lower other operation and maintenance expense primarily due to lower storm costs of $11 million, partially offset by higher project cancellation costs of $6 million.

Reconciliation of Earnings from Ongoing Operations

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

2020 Three Months
UK. KY PA Corporate
Regulated Regulated R and Other Total

Net Income $ 340 $ 127 $ 118 $ 31y 8 554

Less: Special Items (expense) benefit:

Foreign currency economic hedges, net of tax of ($11) 42 — — — 42

Talen litigation costs, net of tax of $1 (a) — — — (2) )
Total Special Items 42 — — 2) 40

Earnings from Ongoing Operations $ 298 $ 127 $ 118 S 29 8§ 514

2019 Three Months

UK. KY PA Corporate
Regulated Regulated and Other Total

Net Income $ 264 $ 117 $ 121 $ (36) $ 466
Less: Special Items (expense) benefit:

Foreign currency economic hedges, net of tax of $11 (40) — — — (40)
Talen litigation costs, net of tax of $0 (a) — — — (2) 2)
Total Special Items (40) = = 2) (42)
Earnings from Ongoing Operations $ 304 $ 117 $ 121 $ 34) $ 508

(a)

PPL incurred legal expenses related to litigation with its former affiliate, Talen Montana. See Note 10 to the Financial Statements for additional information.

Adjusted Gross Margins

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

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

"Kentucky Adjusted Gross Margins" is a single financial performance measure of the electricity generation, transmission and distribution operations of the Kentucky Regulated segment, as well
as the Kentucky Regulated segment's distribution and sale of natural gas. In calculating this measure, fuel, energy purchases and certain variable costs of production (recorded in "Other operation
and maintenance" on the Statements of Income) are deducted from operating revenues. In addition, certain other expenses, recorded in "Other operation and maintenance", "Depreciation" and
"Taxes, other than income" on the Statements of Income, associated with approved cost recovery mechanisms are offset against the recovery of those expenses, which are included in revenues.
These mechanisms allow for direct recovery of these expenses and, in some cases, returns on capital investments and performance incentives. As a result, this measure represents the net revenues
from electricity and gas operations.

"Pennsylvania Adjusted Gross Margins" is a single financial performance measure of the electricity transmission and distribution operations of the Pennsylvania Regulated segment. In
calculating this measure, utility revenues and expenses
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associated with approved recovery mechanisms, including energy provided as a PLR, are offset with minimal impact on earnings. Costs associated with these mechanisms are recorded in
"Energy purchases," "Other operation and maintenance," (which are primarily Act 129, Storm Damage and Universal Service program costs), "Depreciation," (which is primarily related to the
Act 129 Smart Meter program) and "Taxes, other than income," (which is primarily gross receipts tax) on the Statements of Income. This measure represents the net revenues from the
Pennsylvania Regulated segment's electricity delivery operations.

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

Changes in Adjusted Gross Margins

The following table shows Adjusted Gross Margins by PPL's reportable segment and by component, as applicable, for the period ended March 31 as well as the change between period. The factors
that gave rise to the changes are described following the table.

Three Months

2020 2019 $ Change

U.K. Regulated
UK. Adjusted Gross Margins $ Bii5) $ 546 $ 29
Impact of changes in foreign currency exchange rates 9
U.K. Adjusted Gross Margins excluding impact of foreign currency exchange rates $ 20
Kentucky Regulated
Kentucky Adjusted Gross Margins
Total Kentucky Adjusted Gross Margins $ 547 $ 530 $ 17
Pennsylvania Regulated
Pennsylvania Adjusted Gross Margins

Distribution $ 242 $ 260 $ (18)

Transmission 159 143 16
Total Pennsylvania Adjusted Gross Margins $ 401 $ 403 $ 2)

U.K. Adjusted Gross Margins
U.K. Adjusted Gross Margins, excluding the impact of changes in foreign currency exchange rates, increased primarily due to the April 1, 2019 price increase.
Kentucky Adjusted Gross Margins

Kentucky Adjusted Gross Margins increased primarily due to higher retail rates approved by the KPSC of $49 million, inclusive of the termination of the TCJA bill credit mechanism, partially offset
by $17 million of decreased sales volumes primarily due to weather and a $14 million decrease due to the termination of eight supply contracts with Kentucky municipalities on April 30, 2019.

Pennsylvania Adjusted Gross Margins
Distribution
Distribution Adjusted Gross Margins decreased $26 million due to lower volumes primarily as a result of warmer weather in 2020, partially offset by $8 million of returns on additional distribution

system improvement capital investments.
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Transmission

Transmission Adjusted Gross Margins increased primarily due to returns on additional transmission capital investments focused on replacing aging infrastructure and improving reliability.

Reconciliation of Adjusted Gross Margins

The following tables contain the components from the Statement of Income that are included in the non-GAAP financial measures and a reconciliation to PPL's "Operating Income" for the periods

ended March 31.

2020 Three Months

UK. Kentucky Pennsylvania Adjusted
Adjusted Gross Adjusted Gross Gross Operating
Margins Margins Margins Other (a) Income (b)
Operating Revenues 605 (c) $ 825 $ 608 16 2,054
Operating Expenses
Fuel — 163 — — 163
Energy purchases — 57 144 — 201
Other operation and maintenance 30 21 23 402 476
Depreciation — 37 12 268 317
Taxes, other than income — — 28 52 80
Total Operating Expenses 30 278 207 722 1,237
Total 575 $ 547 $ 401 (706) 817
2019 Three Months
UK. Kentucky Pennsylvania Adjusted
Adjusted Gross Adjusted Gross Gross Operating
Margins Margins Margins Other (a) Income (b)
Operating Revenues 574 (c) $ 845 $ 645 15 2,079
Operating Expenses
Fuel — 194 — — 194
Energy purchases — 79 171 — 250
Other operation and maintenance 28 22 31 409 490
Depreciation — 19 10 255 284
Taxes, other than income — 1 30 49 80
Total Operating Expenses 28 315 242 713 1,298
Total 546 $ 530 $ 403 (698) 781
(a) Represents amounts excluded from Adjusted Gross Margins.

(b)
©)

As reported on the Statements of Income.
Excludes ancillary revenues of $9 million for the three months ended March 31, 2020 and 2019.
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PPL Electric: Statement of Income Analysis
Statement of Income Analysis

Net income for the periods ended March 31 includes the following results.

Three Months
2020 2019 $ Change

Operating Revenues $ 608 $ 645 $ (37)
Operating Expenses

Operation

Energy purchases 144 171 27)
Other operation and maintenance 137 150 (13)

Depreciation 98 95 3

Taxes, other than income 30 31 (1)

Total Operating Expenses 409 447 (38)
Other Income (Expense) - net 3 5 2)
Interest Income from Affiliate 1 2 (1)
Interest Expense 44 42 2
Income Taxes 41 42 [€)]
Net Income $ 118 $ 121 $ 3)
Operating Revenues
The increase (decrease) in operating revenues was due to:

Three Months

Distribution volume (a) ﬁ
PLR (b) @7
Transmission Formula Rate (c) 16
Other &)
Total s 3D

(a) The decrease was primarily due to warmer weather in 2020.
(b) The decrease was primarily due to lower energy volumes of $16 million primarily due to warmer weather in 2020 and lower energy prices of $11 million.
(c) The increase was primarily due to increased returns on capital investments.

Energy Purchases

Energy purchases decreased $27 million primarily due to lower PLR prices of $18 million and lower PLR volumes of $14 million, partially offset by higher transmission enhancement expenses of $6
million.

Other Operation and Maintenance
The increase (decrease) in other operation and maintenance was due to:

Three Months

Storm costs $ (16)
Act 129 3)
Bad debts @)
Canceled projects 6
Other 2
Total $ (13)
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LKE: Statement of Income Analysis
Statement of Income Analysis

Net income for the period ended March 31 includes the following results.

Operating Revenues
Operating Expenses
Operation
Fuel
Energy purchases
Other operation and maintenance
Depreciation
Taxes, other than income
Total Operating Expenses
Interest Expense
Interest Expense with Affiliate
Income Taxes

Net Income
Operating Revenues

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

Retail rates (a)

ECR (b)

Fuel and other energy prices (c)
Municipal supply (d)

Volumes (e)

Other

Total

(a) The increase was primarily due to higher base rates, inclusive of the termination of the TCJA bill credit mechanism, effective May 1, 2019.
(b) The increase was primarily due to higher recoverable depreciation expense as a result of higher depreciation rates effective May 1, 2019.
(c) The decrease was primarily due to lower recoveries of fuel and energy purchases due to lower commodity costs.

(d) The decrease was primarily due to the termination of eight supply contracts with Kentucky municipalities on April 30, 2019.

(e) The decrease was primarily due to weather.

Fuel

Three Months
2020 2019 $ Change

825 845 (20)
163 194 31)
57 79 (22)
204 214 (10)
149 123 26
18 18 —
591 628 (37)
58 54 4
7 7 —
34 32 2
135 124 11

Three Months

Fuel decreased $31 million primarily due to a $13 million decrease in volumes driven by weather, a $10 million decrease in commodity costs and an $8 million decrease in volumes driven by the

termination of eight supply contracts with Kentucky municipalities on April 30, 2019.

Energy Purchases

Energy purchases decreased $22 million primarily due to a $14 million decrease in commodity costs and a $6 million decrease in gas volumes driven by weather.

Other Operation and Maintenance

The increase (decrease) in other operation and maintenance was due to:
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Three Months
Administrative and general $ ®)
Plant operations and maintenance 3)
Other (&)
Total $ (10)

Depreciation

Depreciation increased $26 million primarily due to a $19 million increase related to higher depreciation rates effective May 1, 2019 and an $6 million increase related to additional assets placed into
service, net of retirements.

LG&E: Statement of Income Analysis

Statement of Income Analysis

Net income for the period ended March 31 includes the following results.

Three Months

2020 2019 $ Change
Operating Revenues
Retail and wholesale $ 393 $ 397 $ “)
Electric revenue from affiliate 14 13 1
Total Operating Revenues 407 410 3)
Operating Expenses
Operation
Fuel 74 78 “)
Energy purchases 52 74 (22)
Energy purchases from affiliate — 2 2
Other operation and maintenance 92 94 2)
Depreciation 64 51 13
Taxes, other than income 10 9 1
Total Operating Expenses 292 308 (16)
Other Income (Expense) - net (1) — (1)
Interest Expense 22 21 1
Income Taxes 19 17 2
Net Income $ 73 S 64 S 9

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

Three Months

Retail rates (a) $ 20
ECR (b) 8
Fuel and other energy prices (c) (12)
Volumes (d) (18)
Other (1)
Total $ 3)

(a) The increase was primarily due to higher base rates, inclusive of the termination of the TCJA bill credit mechanism, effective May 1, 2019.
(b) The increase was primarily due to higher recoverable depreciation expense as a result of higher depreciation rates effective May 1, 2019.
(c) The decrease was primarily due to lower recoveries of fuel and energy purchases due to lower commodity costs.

(d) The decrease was primarily due to weather.
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Fuel

Fuel decreased $4 million primarily due to a $3 decrease in commodity costs and a $1 decrease in volumes driven by weather.

Energy Purchases

Energy purchases decreased $22 million primarily due to a $14 million decrease in commodity costs and a $6 million decrease in gas volumes driven by weather.

Depreciation

Depreciation increased $13 million primarily due to a $9 million increase related to higher depreciation rates effective May 1, 2019 and a $4 million increase related to additional assets placed into

service, net of retirements.

KU: Statement of Income Analysis

Statement of Income Analysis

Net income for the period ended March 31 includes the following results.

Operating Revenues
Retail and wholesale
Electric revenue from affiliate
Total Operating Revenues
Operating Expenses
Operation
Fuel
Energy purchases
Energy purchases from affiliate
Other operation and maintenance
Depreciation
Taxes, other than income
Total Operating Expenses
Other Income (Expense) - net
Interest Expense
Income Taxes

Net Income
Operating Revenues

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

Municipal supply (a)

Volumes (b)

Fuel and other energy prices (c)
ECR (d)

Retail rates (e)

Other

Total

(a) The decrease was primarily due to the termination of eight supply contracts with Kentucky municipalities on April 30, 2019.

(b) The decrease was primarily due to weather.
(c) The decrease was primarily due to lower recoveries of fuel and energy purchases due to lower commodity costs.

(d) The increase was primarily due to higher recoverable depreciation expense as a result of higher depreciation rates effective May 1, 2019.
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2020 2019 $ Change

432 48 8 (16)
— 2 @)
432 450 (18)
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5 5 —

14 13 1
104 108 “)
84 72 12
9 9 —
305 323 (18)
1 2 (1)
28 26 2
20 22 2)
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(e) The increase was due to higher base rates, inclusive of the termination of the TCJA bill credit mechanism, effective May 1, 2019.

Fuel

Fuel decreased $27 million primarily due to a $12 million decrease in volumes driven by weather, an $8 million decrease in volumes driven by the termination of eight supply contracts with
Kentucky municipalities on April 30, 2019 and a $7 million decrease in commodity.

Other Operation and Maintenance
The increase (decrease) in other operation and maintenance was due to:

Three Months

Plant operations and maintenance $ 2)
Administrative and general (1)
Other (1)
Total $ “)

Depreciation

Depreciation increased $12 million primarily due to a $10 million increase related to higher depreciation rates effective May 1, 2019 and a $2 million increase related to additional assets placed into
service, net of retirements.

Financial Condition
The remainder of this Item 2 in this Form 10-Q is presented on a combined basis, providing information, as applicable, for all Registrants.
Liquidity and Capital Resources
(All Registrants)

The Registrants had the following at:

PPL (a) PPL Electric LKE LG&E KU

March 31,2020

Cash and cash equivalents $ 915 $ 33 $ 47 $ 7 $ 40
Short-term debt 1,696 85 303 159 144
Long-term debt due within one year 1,170 — 975 — 500
Notes payable with affiliates — 242 21 —
December 31,2019

Cash and cash equivalents $ 815 $ 262 $ 27 $ 15 $ 12
Short-term debt 1,151 — 388 238 150
Long-term debt due within one year 1,172 — 975 — 500
Notes payable with affiliates — 150 — —

(a) AtMarch 31, 2020, $174 million of cash and cash equivalents were denominated in GBP. If these amounts would be remitted as dividends, PPL would not anticipate an incremental U.S. tax cost. See Note 6 to the Financial Statements in PPL's
2019 Form 10-K for additional information on undistributed earnings of WPD.

Net cash provided by (used in) operating, investing and financing activities for the three month periods ended March 31, and the changes between periods, were as follows.
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PPL PPL Electric LKE LG&E KU
2020
Operating activities $ 692 $ 132 $ 320 $ 171 $ 193
Investing activities (833) (281) (255) (117) (159)
Financing activities 240 (80) (45) (62) (6)
2019
Operating activities $ 474 $ 81 $ 270 $ 157 $ 174
Investing activities (722) (264) (278) (117) (161)
Financing activities 142 (61) 6 (41) (14)
Change - Cash Provided (Used)
Operating activities $ 218 $ 51 $ 50 S 14 $ 19
Investing activities (111) (17) 23 — 2
Financing activities 98 (19) (51) 21 8
Operating Activities
The components of the change in cash provided by (used in) operating activities for the three months ended March 31, 2020 compared with 2019 were as follows.
PPL PPL Electric LKE LG&E KU
Change - Cash Provided (Used)
Net income $ 88 $ 3) $ 11 $ 9 $ (1)
Non-cash components (44) 29 18 3) 2
‘Working capital 98 14 7 12 8
Defined benefit plan funding 2 — (2) (4) (O]
Other operating activities 74 11 16 — 11
Total $ 218 $ S1 $ 50 $ 14 $ 19
(PPL)

PPL's cash provided by operating activities in 2020 increased $218 million compared with 2019.

Net income increased $88 million between the periods and included a decrease in non-cash charges of $44 million. The decrease in non-cash charges was primarily due to an increase in
unrealized gains on hedging activities, partially offset by an increase in depreciation expense (primarily due to higher depreciation rates and additional assets placed into service, net of
retirements), an increase in deferred income taxes (due to book versus tax plant timing differences and Federal net operating losses) and a decrease in the U.K. net periodic defined benefit
credits (primarily due to higher levels of unrecognized losses being amortized).

The $98 million increase in cash from changes in working capital was primarily due to an increase in accounts payable (primarily due to timing of payments), a decrease in accounts
receivable (primarily due to timing of receipts) and a decrease in unbilled revenues (primarily due to weather).

The $74 million increase in cash provided by other operating activities was primarily due to an increase in non-current regulatory liabilities, an increase in accrued pension obligation and an
increase in ARO expenditures.

(PPL Electric)

PPL Electric's cash provided by operating activities in 2020 increased $51 million compared with 2019.

Net income decreased $3 million between the periods and included an increase in non-cash components of $29 million. The increase in non-cash components was primarily due to a $16
million increase in deferred income taxes (due to book versus tax plant timing differences and Federal net operating losses) and a $10 million increase in other expenses (primarily due to an

increase in canceled projects).

The $14 million increase in cash from changes in working capital was primarily due to a decrease in unbilled revenues (primarily due to weather) and a decrease in prepayments (primarily
due to timing of prepayments including gross
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receipt tax and other income tax prepayments), partially offset by a decrease in accounts payable (primarily due to timing of payments).
p prepaym p y y pay p y g of pay

*  The $11 million increase in cash provided by other operating activities was primarily due to an increase in other liabilities (primarily due to an increase in accrued pension obligations and
noncurrent regulatory liabilities).

(LKE)

LKE's cash provided by operating activities in 2020 increased $50 million compared with 2019.
*  Net income increased $11 million between the periods and included an increase in non-cash components of $18 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 into service, net of retirements).

The increase in cash from changes in working capital was primarily driven by an increase in accounts payable (primarily due to timing of payments), a decrease in accounts receivable
(primarily due to weather) and an increase in interest payable (primarily due to higher interest rates and higher outstanding debt) partially offset by a decrease in other current liabilities
(primarily due to timing of payments).

*  The increase in cash provided by other operating activities was driven primarily by a decrease in ARO expenditures.
(LG&E)

LG&E's cash provided by operating activities in 2020 increased $14 million compared with 2019.
¢ Net income increased $9 million between the periods and included a decrease in non-cash components of $3 million. The decrease in non-cash components was primarily driven by a
decrease in deferred income tax expense (primarily due to book versus tax plant timing differences) and a decrease in amortization expense (primarily due to amortization of regulatory
liabilities beginning May 1, 2019), partially offset by an increase in depreciation expense (primarily due to higher depreciation rates and additional assets placed into service, net of
retirements).

¢ The increase in cash from changes in working capital was primarily driven by an increase in taxes payable (primarily due to timing of payments), an increase in interest payable (primarily
due to higher interest rates and higher outstanding debt), partially offset by a decrease in other current liabilities (primarily due to timing of payments) and a decrease in accounts payable
(primarily due to timing of payments).
(KU)

KU's cash provided by operating activities in 2020 increased $19 million compared with 2019.
*  Net income decreased $1 million between the periods and included an increase in non-cash charges of $2 million. The increase in non-cash components was driven by an increase in
depreciation expense (primarily due to higher depreciation rates and additional assets placed into service, net of retirements), partially offset by a decrease in deferred income tax expense
(primarily due to book versus tax plant timing differences).

*  The increase in cash from changes in working capital was primarily driven by an increase in accounts payable (primarily due to timing of payments), an increase in taxes payable (primarily
due to timing of payments) and a decrease in unbilled revenues (primarily due to weather), partially offset by a decrease in other current liabilities (primarily due to timing of payments) and
an increase in net regulatory assets and liabilities (primarily due to the timing of rate recovery mechanisms).

*  The increase in cash provided by other operating activities was driven primarily by a decrease in ARO expenditures.

Investing Activities

(All Registrants)

The components of the change in cash provided by (used in) investing activities for the three months ended March 31, 2020 compared with 2019 were as follows.
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PPL PPL Electric LKE LG&E KU
Change - Cash Provided (Used)
Expenditures for PP&E $ ©7n 3 (16) $ 23 $ = $ 23
Purchase of investments 55 — . _ _
Proceeds from the sale of investments (57) — — — —
Notes receivable with affiliate — — — — 21
Other investing activities (12) — — — —
Total $ (111) $ (16) $ 23 S — $ 2

For PPL, the increase in expenditures for PP&E was due to higher project expenditures at WPD and PPL Electric, partially offset by a decrease in project expenditures at LKE and KU. The increase
in expenditures at WPD was primarily due to an increase in expenditures to enhance system reliability and an increase in foreign currency exchange rates. The increase in expenditures at PPL Electric
was primarily due to timing differences on capital spending projects related to the ongoing efforts to improve reliability and replace aging infrastructure. The decrease in expenditures at LKE was
primarily due to decreased spending for environmental water projects at LG&E and KU's Trimble County plant, LG&E's Mill Creek plant and KU's Ghent plant, partially offset by spending on
various other projects at LG&E and KU that are not individually significant.

Einancing Activities
(All Registrants)

The components of the change in cash provided by (used in) financing activities for the three months ended March 31, 2020 compared with 2019 were as follows.

PPL PPL Electric LKE LG&E KU
Change - Cash Provided (Used)
Stock issuances/redemptions, net $ 2 s — $ — $ = $ =
Dividends @2n (45) — 1 2
Capital contributions/distributions, net — — 4 25 9
Issuance of term loan 200 — — — —
Change in short-term debt, net (79) 25 (73) (69) 4)
Notes payable with affiliate — 18 21 —
Other financing activities = 1 = 1 1
Total $ 9% S 19) $ [E @y s 8

See Note 8 to the Financial Statements in this Form 10-Q for information on 2020 short-term and long-term debt activity, equity transactions and PPL dividends. See Note 8 to the Financial
Statements in the Registrants' 2019 Form 10-K for information on 2019 activity.

Credit Facilities

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide a backstop to commercial paper programs. Amounts borrowed under these credit facilities are
reflected in "Short-term debt" on the Balance Sheets. At March 31, 2020, the total committed borrowing capacity under credit facilities and the borrowings under these facilities were:
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External
Letters of
Credit
and
Committed Commercial Unused
Capacity Borrowed Paper Issued Capacity
PPL Capital Funding Credit Facilities $ 1,700 $ 825 $ 180 $ 695
PPL Electric Credit Facility 650 85 1 564
LG&E Credit Facilities 500 100 59 341
KU Credit Facilities 400 100 44 256
Total LKE 900 200 103 597
Total U.S. Credit Facilities (a) $ 3,250 $ 1,110 $ 284 $ 1,856
Total UK. Credit Facilities (b) £ 1,055 £ 210 £ — £ 847

(a) The commitments under the U.S. credit facilities are provided by a diverse bank group, with no one bank and its affiliates providing an aggregate commitment of more than the following percentages of the total committed capacity: PPL - 12%,
PPL Electric - 6%, LKE - 7%, LG&E - 7% and KU - 7%.

(b) The amounts borrowed at March 31, 2020 were a USD-denominated borrowing of $200 million and GBP-denominated borrowings of £54 million which equated to $69 million. The unused capacity reflects the USD denominated borrowing
amount borrowed in GBP of £154 million as of the date borrowed. At March 31, 2020, the USD equivalent of unused capacity under the U.K. committed credit facilities was $1.1 billion.

The commitments under the U.K. credit facilities are provided by a diverse bank group, with no one bank providing more than 13% of the total committed capacity.
See Note 8 to the Financial Statements for further discussion of the Registrants' credit facilities.

Intercompany (LKE, LG&E and KU)

Committed Non-affiliate Used Unused

Capacity Borrowed Capacity Capacity
LKE Credit Facility $ B $ 242 $ — $ 133
LG&E Money Pool (a) 500 21 159 320
KU Money Pool (a) 500 — 144 356

(a) LG&E and KU participate in an intercompany money pool agreement whereby LKE, LG&E and/or KU make available funds up to $500 million at an interest rate based on a market index of commercial paper issues. However, the FERC has
issued a maximum aggregate short-term debt limit for each utility at $500 million from all covered sources.

See Note 11 to the Financial Statements for further discussion of intercompany credit facilities.
Commercial Paper (4!l Registrants)

PPL, PPL Electric, LG&E and KU maintain commercial paper programs to provide an additional financing source to fund short-term liquidity needs, as necessary. Commercial paper issuances,
included in "Short-term debt" on the Balance Sheets, are supported by the respective Registrant's credit facility. The following commercial paper programs were in place at March 31, 2020:

Commercial

Paper Unused

Capacity Issuances Capacity
PPL Capital Funding $ 1,500 $ 180 $ 1,320
PPL Electric 650 — 650
LG&E 350 59 291
KU 350 44 306
Total LKE 700 103 597
Total PPL $ 2,850 $ 283 $ 2,567
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Long-term Debt (4!l Registrants)

See Note 8 to the Financial Statements for information regarding the Registrants’ long-term debt activities.

(PPL)

Equity Securities Activities

ATM

In February 2018, PPL entered into an equity distribution agreement, pursuant to which PPL may sell, from time to time, up to an aggregate of $1.0 billion of its common stock through an at-the-
market offering program; including a 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 three months ended March 31, 2020.

Common Stock Dividends

In February 2020, PPL declared a quarterly common stock dividend, payable April 1, 2020, of 41.50 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 and legal requirements and other factors.

Rating Agency_Actions
(All Registrants)

Moody's and S&P periodically review the credit ratings of the debt of the Registrants and their subsidiaries. Based on their respective independent reviews, the rating agencies may make certain
ratings revisions or ratings affirmations.

A credit rating reflects an assessment by the rating agency of the creditworthiness associated with an issuer and particular securities that it issues. The credit ratings of the Registrants and their
subsidiaries are based on information provided by the Registrants and other sources. The ratings of Moody's and S&P are not a recommendation to buy, sell or hold any securities of the Registrants or
their subsidiaries. Such ratings may be subject to revisions or withdrawal by the agencies at any time and should be evaluated independently of each other and any other rating that may be assigned to
the securities.

The credit ratings of the Registrants and their subsidiaries affect their liquidity, access to capital markets and cost of borrowing under their credit facilities. A downgrade in the Registrants' or their
subsidiaries' credit ratings could result in higher borrowing costs and reduced access to capital markets. The Registrants and their subsidiaries have no credit rating triggers that would result in the
reduction of access to capital markets or the acceleration of maturity dates of outstanding debt.

The rating agencies have taken the following actions related to the Registrants and their subsidiaries during 2020:

(PPL)

In April 2020, Moody’s and S&P assigned ratings of Baa2 and BBB+ to PPL Capital Funding’s $1 billion 4.125% Senior Notes due 2030. The bonds were issued April 1, 2020.

Ratings Triggers

(PPL, LKE, LG&E and KU)

Various derivative and non-derivative contracts, including contracts for the sale and purchase of electricity and fuel, commodity transportation and storage, interest rate and foreign currency
instruments (for PPL), contain provisions that require the posting of additional collateral or permit the counterparty to terminate the contract, if PPL's, LKE's, LG&E's or KU's or their subsidiaries'

credit rating, as applicable, were to fall below investment grade. See Note 14 to the Financial Statements for a discussion of "Credit Risk-Related Contingent Features," including a discussion of the
potential additional collateral requirements for PPL, LKE and LG&E for derivative contracts in a net liability position at March 31, 2020.
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(All Registrants)

For additional information on the Registrants' liquidity and capital resources, see "Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations," in the
Registrants' 2019 Form 10-K.

Risk Management

Market Risk

(All Registrants)

See Notes 13 and 14 to the Financial Statements for information about the Registrants' risk management objectives, valuation techniques and accounting designations.

The forward-looking information presented below provides estimates of what may occur in the future, assuming certain adverse market conditions and model assumptions. Actual future results may
differ materially from those presented. These are not precise indicators of expected future losses, but are rather only indicators of possible losses under normal market conditions at a given confidence
level.

Interest Rate Risk

The Registrants and their subsidiaries issue debt to finance their operations, which exposes them to interest rate risk. The Registrants and their subsidiaries utilize various financial derivative
instruments to adjust the mix of fixed and floating interest rates in their debt portfolios, adjust the duration of their debt portfolios and lock in benchmark interest rates in anticipation of future
financing, when appropriate. Risk limits under the risk management program are designed to balance risk exposure to volatility in interest expense and changes in the fair value of the debt portfolios
due to changes in the absolute level of interest rates. In addition, the interest rate risk of certain subsidiaries is potentially mitigated as a result of the existing regulatory framework or the timing of

rate cases.

The following interest rate hedges were outstanding at March 31, 2020.

Effect of a
Fair Value, 10% Adverse Maturities
Exposure Net - Asset Movement Ranging
Hedged (Liability) (a) in Rates (b) Through
PPL
Cash flow hedges
Interest rate swaps (c) $ 134 $ %) $ = 2035
Cross-currency swaps (c) 702 171 (70) 2028
Economic hedges
Interest rate swaps (d) 147 29) — 2033
LKE
Economic hedges
Interest rate swaps (d) 147 (29) — 2033
LG&E
Economic hedges
Interest rate swaps (d) 147 29) — 2033

(a) Includes accrued interest, if applicable.

(b) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming a liability. Sensitivities represent a 10% adverse movement in interest rates, except for cross-currency swaps which also
includes a 10% adverse movement in foreign currency exchange rates.

(c) Changes in the fair value of these instruments are recorded in equity and reclassified into earnings in the same period during which the item being hedged affects earnings.

(d) Realized changes in the fair value of such economic hedges are recoverable through regulated rates and any subsequent changes in the fair value of these derivatives are included in regulatory assets or regulatory liabilities.

The Registrants are exposed to a potential increase in interest expense and to changes in the fair value of their debt portfolios. The estimated impact of a 10% adverse movement in interest rates on
interest expense at March 31, 2020 was insignificant for
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PPL, PPL Electric, LKE, LG&E and KU. The estimated impact of a 10% adverse movement in interest rates on the fair value of debt at March 31, 2020 is shown below.

10% Adverse

Movement
in Rates
1YL, $ 638
PPL Electric 198
LKE 193
LG&E 84
KU 104

Foreign Currency Risk (PPL)

PPL is exposed to foreign currency risk primarily through investments in and earnings of UK. affiliates. Under its risk management program, PPL may enter into financial instruments to hedge
certain foreign currency exposures, including translation risk of expected earnings, firm commitments, recognized assets or liabilities, anticipated transactions and net investments.

The following foreign currency hedges were outstanding at March 31, 2020.

Effect of a
10%
Adverse
Movement
in Foreign
Fair Value, Currency Maturities
Exposure Net - Asset Exchange Ranging
Hedged (Liability) Rates (a) Through
Economic hedges (b) £ 686 $ 190 $ (67) 2021

(a) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming a liability.
(b) To economically hedge the translation risk of expected earnings denominated in GBP.

(All Registrants)

Commodity Price Risk

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

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

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

Volumetric Risk

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.

*  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-EDI1 price control regulations, recovery of such exposure

occurs on a two year lag. See Note 1 in PPL's 2019 Form 10-K 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.
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Credit Risk (4!l Registrants)

See Notes 13 and 14 to the Financial Statements in this Form 10-Q and "Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations - Financial
Condition - Risk Management - Credit Risk" in the Registrants' 2019 Form 10-K for additional information.

Foreign Currency Translation (PPL)

The value of the British pound sterling fluctuates in relation to the U.S. dollar. Changes in this exchange rate resulted in a foreign currency translation loss of $63 million for the three months ended
March 31, 2020, which primarily reflected a $108 million decrease to PP&E, a $20 million decrease to goodwill, partially offset by a $63 million decrease to long-term debt and a $2 million decrease
to other net liabilities. Changes in this exchange rate resulted in a foreign currency translation gain of $294 million for the three months ended March 31, 2019, which primarily reflected a $504
million increase to PP&E and a $98 million increase to goodwill, partially offset by a $304 million increase to long-term debt and a $4 million increase to other net liabilities. The impact of foreign
currency translation is recorded in AOCI.

Related Party Transactions (4!l Registrants)

The Registrants are not aware of any material ownership interests or operating responsibility by senior management in outside partnerships, including leasing transactions with variable interest
entities, or other entities doing business with the Registrants. See Note 11 to the Financial Statements for additional information on related party transactions for PPL Electric, LKE, LG&E and KU.

Acquisitions, Development and Divestitures (41l Registrants)

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

Environmental Matters
(All Registrants)

Extensive federal, state and local environmental laws and regulations are applicable to PPL's, PPL Electric's, LKE's, LG&E's and KU's air emissions, water discharges and the management of
hazardous and solid waste, as well as other aspects of the Registrants' businesses. The costs of compliance or alleged non-compliance cannot be predicted with certainty but could be significant. In
addition, costs may increase significantly if the requirements or scope of environmental laws or regulations, or similar rules, are expanded or changed. Costs may take the form of increased capital
expenditures or operating and maintenance expenses, monetary fines, penalties or other restrictions. Many of these environmental law considerations are also applicable to the operations of key
suppliers, or customers, such as coal producers and industrial power users, and may impact the 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 provide no assurances as to the ultimate outcome of future environmental or rate proceedings before regulatory
authorities.

See "Environmental Matters" in Item 1. "Business" in the Registrants' 2019 Form 10-K for information about environmental laws and regulations affecting the Registrants' business. See "Legal
Matters" in Note 10 to the Financial Statements for a discussion of 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 Condition and Results of Operations" in the Registrants' 2019 Form 10-K for information on projected
environmental capital expenditures for 2020 through 2024. See Note 15 to the Financial Statements for information related to the impacts of CCRs on AROs.

New Accounting Guidance (4// Registrants)

See Note 2 to the Financial Statements for a discussion of new accounting guidance adopted.
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Application of Critical Accounting Policies (4// Registrants)

Financial condition and results of operations are impacted by the methods, assumptions and estimates used in the application of critical accounting policies. The following table summarizes the
accounting policies by Registrant that are particularly important to an understanding of the reported financial condition or results of operations, and require management to make estimates or other
judgments of matters that are inherently uncertain. See "Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations" in the Registrants' 2019 Form
10-K for a discussion of each critical accounting policy.

PPL
PPL Electric LKE LG&E KU
Defined Benefits X X X X
Income Taxes X X X X
Regulatory Assets and Liabilities X X X X X
Price Risk Management X
Goodwill Impairment X X X X
AROs X
Revenue Recognition - Unbilled Revenue X X X
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PPL Corporation
PPL Electric Utilities Corporation
LG&E and KU Energy LLC
Louisville Gas and Electric Company
Kentucky Utilities Company

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Reference is made to "Risk Management" in "Item 2. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations."
Item 4. Controls and Procedures

Although the COVID-19 pandemic prompted the Registrants to make certain procedural adjustments to accommodate an increased remote workforce, PPL’s accounting and reporting systems and
functions were well prepared to perform necessary accounting and reporting activities as of March 31, 2020 and to maintain the effectiveness of its disclosure controls and procedures and internal
control over financial reporting.

(a) Evaluation of disclosure controls and procedures.

The Registrants' principal executive officers and principal financial officers, based on their evaluation of the Registrants' disclosure controls and procedures (as defined in Rules 13a-15(e) or
15d-15(e) of the Securities Exchange Act of 1934) have concluded that, as of March 31, 2020, the Registrants' disclosure controls and procedures are effective to ensure that material
information relating to the Registrants and their consolidated subsidiaries is recorded, processed, summarized and reported within the time periods specified by the SEC's rules and forms,
particularly during the period for which this quarterly report has been prepared. The principal officers have concluded that the disclosure controls and procedures are also effective to ensure
that information required to be disclosed in reports filed under the Exchange Act is accumulated and communicated to management, including the principal executive and principal financial
officers, to allow for timely decisions regarding required disclosure.

(b) Change in internal controls over financial reporting.

The Registrants' principal executive officers and principal financial officers have concluded that there were no changes in the Registrants' internal controls over financial reporting during the
Registrants' first fiscal quarter that have materially affected, or are reasonably likely to materially affect, the Registrants' internal control over financial reporting.

PART Il. OTHER INFORMATION

Item 1. Legal Proceedings
For information regarding legal, tax, regulatory, environmental or other administrative proceedings that became reportable events or were pending in the first quarter of 2020 see:

¢ "[tem 3. Legal Proceedings" in each Registrant's 2019 Form 10-K; and
« Notes 6, 7 and 10 to the Financial Statements.

Item 1A. Risk Factors

There have been no material changes in the Registrants' risk factors from those disclosed in "Item 1A. Risk Factors" of the Registrants' 2019 Form 10-K, except for the following:

The COVID-19 pandemic and resul impact on business and ec. ic conditions could negatively affect our business.
The COVID-19 pandemic has disrupted the U.S. and global economies and continues to present extraordinary challenges to businesses, communities, workforces and markets. In the U.S. and
throughout the world, governmental authorities have taken urgent and extensive actions to contain the spread of the virus and mitigate known or foreseeable impacts. In the Registrants’ service

territories, mitigation measures have included quarantines, stay-at-home orders, travel restrictions, reduced operations
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or closures of businesses, schools and governmental agencies, and executive, legislative or regulatory actions to address health or other pandemic-related concerns.

Until COVID-19 is contained or an effective vaccine is identified and widely-available, the COVID-19 virus poses significant risks to the health and welfare of the Registrants’ customers, employees,
contractors and suppliers, and to the conduct of their business. Mandates to stay at home, shelter in place, or quarantine and resulting lock-down or closures of non-essential businesses could reduce
demand for electricity and gas, or cause shifts in demand between residential, commercial and industrial customers that could negatively impact the Registrants’ financial condition. Customers
experiencing financial strain from unemployment, furloughs, or reduced work hours may not be able to pay their bills on a timely basis, which could negatively impact our liquidity. Continued
economic disruption may further depress the GBP to U.S. dollar exchange rate and increase PPL's foreign exchange exposure. New or changing legislation or regulatory orders may unfavorably
impact the Registrants or the utility industry generally.

All of these factors have the potential to materially and adversely affect the Registrants’ business and operations, especially if they remain in effect for a prolonged period of time. At this time, the
Registrants’ cannot predict the extent to which these or other pandemic-related factors may affect their business, earnings or other financial results, as it depends on the duration and scope of the
outbreak, the measures undertaken in response and other future developments, all of which are highly uncertain. In addition to the factors discussed above, investors should be aware that other
COVID-19-related risks may emerge in the future and may prove to be significant. Investors should carefully consider the discussion of COVID-19 related items presented in this Quarterly Report
and the risks presented in the Registrants’ Annual Report on Form 10-K for 2019, especially to the extent that the COVID-19 pandemic may exacerbate or increase those risks.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

The information below represents an update to "Item 1. Busi - Envir tal Matters - Water/Waste - Clean Water Act Jurisdiction" in the Registrants' 2019 Form 10-K.

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 10 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 rule
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. In April 2020, the U.S. Supreme Court issued a ruling that Clean Water Act jurisdiction may apply to certain discharges to groundwater that result in the functional equivalent of a direct
discharge to navigable waters. PPL, LKE, LG&E, and KU are unaware of any unpermitted releases from their facilities that are subject to Clean Water Act jurisdiction, but future guidance from the
EPA and judicial rulings could potentially subject certain releases from CCR impoundments and landfills to additional permitting and remediation requirements, which could impose substantial costs.
If any, associated costs are expected to be subject to rate recovery. PPL, LKE, LG&E and KU are unable to predict the outcome or financial impact of future regulatory proceedings and litigation.

Item 6. Exhibits

The following Exhibits indicated by an asterisk preceding the Exhibit number are filed herewith. The balance of the Exhibits has heretofore been filed with the Commission and pursuant to Rule
12(b)-23 are incorporated herein by reference. Exhibits indicated by a [_] are filed or listed pursuant to Item 601(b)(10)(iii) of Regulation S-K.
3(a) - Bylaws of PPL Corporation, effective as of March 23, 2020 (Exhibit 3(ii) to PPL Corporation Form 8-K Report (File No. 1-11459) dated March 27, 2020)

4(a). - Supplemental Indenture No 17, dated as of April 3, 2020, to Indenture, dated as of November 1, 1997, among PPL Capital Funding, Inc., PPL Corporation and The
Bank of New York Mellon (as successor to JPMorgan Chase Bank, N.A. (formerly known as The Chase Manhattan Bank)), as Trustee (Exhibit 4(b) to PPL
Corporation Form 8-K Report (File No. 1-11459) dated April 3, 2020)
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*10(a) - $100,000,000 Term Loan Credit Agreement, dated as of April 1, 2020, among PPL Capital Funding, Inc., as Borrower, PPL Corporation, as Guarantor, and Canadian
Imperial Bank of Commerce, New York Branch, as Administrative Agent and Lender

*10(b) - $100,000,000 Term Loan Credit Agreement, dated as of April 1, 2020, among PPL Capital Funding, Inc., as Borrower, PPL Corporation, as Guarantor, and U.S.
Bank National Association, as Administrative Agent and Lender

*10(c), - $200,000,000 Credit Agreement, dated as of March 27, 2020, among PPL Capital Funding, Inc., as Borrower, PPL Corporation, as Guarantor, and The Bank of Nova
Scotia, as Administrative Agent and Lender

*10(d) - $50,000,000 Revolving Credit Agreement, dated as of March 12, 2020, among PPL Capital Funding, Inc., as Borrower, PPL Corporation, as Guarantor, and The
Bank of Nova Scotia, as Administrative Agent and Lender

*10(e), - Amendment No. 6 to Revolving Credit Agreement, dated as of March 12, 2020, to the March 26, 2014 Existing Credit Agreement, between PPL Capital Funding,

Inc., the Borrower, PPL Corporation, the Guarantor, and The Bank of Nova Scotia, as the Administrative Agent and as a Lender

*31(a) - PPL Corporation's principal executive officer

*31(b) - PPL Corporation's principal financial officer

*31(c), - PPL Electric Utilities Corporation's principal executive officer
*31(d), - PPL Electric Utilities Corporation's principal financial officer
*31(e) - LG&E and KU Energy LLC's principal executive officer

*31(5). - LG&E and KU Energy LLC's principal financial officer

*31(g) - Louisville Gas and Electric Company's principal executive officer
*31(h), - Louisville Gas and Electric Company's principal financial officer
*31(1) - Kentucky Utilities Company's principal executive officer

*31(7), - Kentucky Utilities Company's principal financial officer

*32(a), - PPL Corporation's principal executive officer and principal financial officer

*32(b) - PPL Electric Utilities Corporation's principal executive officer and principal financial officer

*32(c). - LG&E and KU Energy LLC's principal executive officer and principal financial officer

*32(d), - Louisville Gas and Electric Company's principal executive officer and principal financial officer

*32(e), - Kentucky Utilities Company's principal executive officer and principal financial officer

101.INS - XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL
document.

101.SCH - XBRL Taxonomy Extension Schema

101.CAL - XBRL Taxonomy Extension Calculation Linkbase

101.DEF - XBRL Taxonomy Extension Definition Linkbase

101.LAB - XBRL Taxonomy Extension Label Linkbase

101.PRE - XBRL Taxonomy Extension Presentation Linkbase

104 - The Cover Page Interactive Data File is formatted as Inline XBRL and contained in Exhibits 101.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their behalf by the undersigned thereunto duly authorized. The
signature for each undersigned company shall be deemed to relate only to matters having reference to such company or its subsidiaries.

PPL Corporation

(Registrant)

Date: May 8, 2020 /s/ Marlene C. Beers

Marlene C. Beers
Vice President and Controller

(Principal Accounting Officer)

PPL Electric Utilities Corporation

(Registrant)

Date: May 8, 2020 /s/ Stephen K. Breininger

Stephen K. Breininger
Vice President-Finance and Regulatory Affairs and Controller

(Principal Financial Officer and Principal Accounting Officer)

LG&E and KU Energy LLC
(Registrant)

Louisville Gas and Electric Company

(Registrant)

Kentucky Utilities Company,
(Registrant)

Date: May 8, 2020 /s/ Kent W. Blake

Kent W. Blake
Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
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PPL CAPITAL FUNDING, INC.,
astheBorrower,

PPL CORPORATION,
as the Guarantor,

THE LENDERSFROM TIMETO TIME PARTY HERETO
and

CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK BRANCH,
as Administrative Agent
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TERM LOAN CREDIT AGREEMENT (this “Agreement™) dated as of April 1, 2020 is entered
into among PPL CAPITAL FUNDING, INC., a Delaware corporation (the “Borrower™), PPL
CORPORATION, a Pennsylvania corporation (the “Guarantor™) the LENDERS party hereto from time to
time and CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK BRANCH, as the
Administrative Agent. The parties hereto agree as follows:

RECITALS

The Loan Parties (as hereinafter defined) have requested that the Lenders provide a term loan
facility in an aggregate principa amount not to exceed $100,000,000.00. In consideration of their mutual
covenants and agreements hereinafter set forth and intending to be legaly bound hereby, the parties hereto
covenant and agree as follows:

ARTICLE
DEFINITIONS

Section 1.01  Definitions. All capitdized terms used in this Agreement or in any Appendix,
Schedule or Exhibit hereto which are not otherwise defined herein or therein shal have the respective
meanings set forth below.

“Adjusted L ondon | nterbank Offered Rate” means, for any Interest Period, a rate per annum equal
to the quotient obtained (rounded upward, if necessary, to the nearest 1/100th of 1%) by dividing (i) the
London Interbank Offered Rate for such Interest Period by (ii) 1.00 minus the Euro-Dollar Reserve
Percentage.

“Administrative Agent” means CIBC, in its capacity as administrative agent for the Lenders
hereunder and under the other Loan Documents, and its successor or successors in such capacity.

“Administrative Questionnaire” means, with respect to each Lender, an administrative
questionnaire in the form provided by the Administrative Agent and submitted to the Administrative Agent
(with a copy to the Borrower) duly completed by such Lender.

“Affected Financia Institution” means (a) any EEA Financial Institution or (b) any UK Financial
Institution.

“Affiliate” means, with respect to any Person, any other Person who is directly or indirectly
controlling, controlled by or under common control with such Person. A Person shall be deemed to control
another Person if such Person possesses, directly or indirectly, the power to direct or cause the direction of
the management or policies of the controlled Person, whether through the ownership of stock or its
equivaent, by contract or otherwise. In no event shall the Administrative Agent or any Lender be deemed
to be an Affiliate of the Borrower, the Guarantor or any of their Subsidiaries.

“Agreement” has the meaning set forth in the introductory paragraph hereto, as this Agreement
may be amended, restated, supplemented or modified from time to time.

“Applicable Lending Office” means, with respect to any Lender, (i) in the case of its Base Rate
Loans, its Base Rate Lending Office and (ii) in the case of its Euro-Dollar Loans, its Euro-Dollar Lending
Office.

“Applicable Percentage” means, for purposes of calculating the applicable interest rate for any day
for any Base Rate Loans or Euro-Dollar Loans, the sppropriate applicable percentage set forth below




corresponding to the then current highest Borrower’s Ratings; provided, that, in the event that the
Borrower’s Ratings shall fall within different levels and ratings are maintained by both Rating Agencies,
the gpplicable rating shall be based on the higher of the two ratings unless one of the ratings is two or more
levels|ower than the other, in which case the gpplicable rating shall be determined by referenceto thelevel
ane rating lower than the higher of the two ratings:

Borrower’s Ratings Applicable Percentage | Applicable Percentage for
(S&P /Moody’s) for Base Rate Loans Euro-Dollar Loans

Category > A+ from S&P/ A1 from 0.000% 0.70%

A Moody’s

Category A from S&P/ A2 from 0.000% 0.70%

B Moody’s

Category A-fromS&P/ A3 from 0.000% 0.70%

C Moody’s

Category | BBB+ from S&P/ Baal from 0.000% 0.70%

D Moody’s

Category BBB from S&P/ Baa?2 from 0.000% 0.825%

E Moody’s

Category <BBB- from S&P/ Baa3 0.000% 0.825%

F from Moody’s

“Approved Fund™ means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate
of aLender or (c) an entity or an Affiliate of an entity that administers or manages a Lender.

“Asset Sal€” means any sale of any assets, including by way of the sale by the Guarantor or any of
its Subsidiaries of equity interestsin such Subsidiaries.

“Assignee” has the meaning set forth in Section 9.06(c).
“Assignment and Assumption Agreement” means an Assignment and Assumption Agreement,

substantially in the form of attached Exhibit C, under which an interest of aLender hereunder is transferred
to an Eligible Assignee pursuant to Section 9.06(c).

“Authorized Officer” means the president, the chief operating officer, the chief financia officer,
the chief accounting officer, any vice president, the treasurer, the assistant treasurer or the controller of the
applicable Loan Party or such other individuals reasonably acceptable to the Administrative Agent as may
be designated in writing by the Borrower from time to time.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable
Resolution Authority in respect of any liability of an Affected Financia Institution.

“Bail-In Legidation™ means, (a) with respect to any EEA Member Country implementing Article
55 of Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the
implementing law, regulation, rule or requirement for such EEA Member Country from time to time which
is described in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Part | of
the United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or
rule gpplicable in the United Kingdom relating to the resolution of unsound or failing banks, investment
firms or other financid institutions or their affiliates (other than through liquidation, administration or other
insolvency proceedings).




“Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as amended, or any successor
statute.

“Base Rate” means for any day, a rate per annum equal to the highest of (i) the Prime Rate for such
day, (ii) the sum of 1/2 of 1% plus the Federal Funds Rate for such day and (iii) except during any period
of time during which a notice delivered to the Borrower under Section 2.14 or Section 2.15 shall remainin
effect, the London Interbank Offered Rate plus 1%.

“Base Rate Borrowing” means a Borrowing comprised of Base Rate Loans.

“Base Rate Lending Office” means, as to each Lender, its office located at its address set forth in
its Admini strative Questionnaire (or identified in its Administrative Questionnaire asits Base Rate Lending
Office) or such other office as such Lender may hereafter designate as its Base Rate Lending Office by
notice to the Borrower and the Administrative Agent.

“Base Rate Loan” means a Loan in respect of which interest is computed on the basis of the Base
Rate.

“Benchmark Replacement™ means the sum of’ (a) the alternate benchmark rate (which may include
Term SOFR) that has been sel ected by the Administrative Agent and the Borrower giving due consideration
to (i) any selection or recommendation of a replacement rate or the mechanism for determining such arate
by the Relevant Governmenta Body or (ii) any evolving or then-prevailing market convention for
determining a rate of interest as a replacement to LIBOR for U.S. dollar-denominated syndicated credit
facilities and (b) the Benchmark Replacement Adjustment; provided that, if the Benchmark Replacement
as 50 determined would be less than zero, the Benchmark Replacement will be deemed to be zero for the
purposes of this Agreement.

*Benchmark Replacement Adjustment” means, with respect to any replacement of LIBOR with an
Unadjusted Benchmark Replacement for each applicable I nterest Period, the spread adjustment, or method
for calculating or determining such spread adjustment, (which may be a positive or negative value or zero)
that has been selected by the Administrative Agent and the Borrower giving due consideration to (i) any
selection or recommendation of a spread adjustment, or method for cal culating or determining such spread
adjustment, for the replacement of LIBOR with the gpplicable Unadjusted Benchmark Replacement by the
Relevant Governmental Body or (ii) any evolving or then-prevailing market convention for determining a
spread adjustment, or method for calculating or determining such spread adjustment, for the replacement
of LIBOR with the applicable Unadjusted Benchmark Replacement for U.S. dollar denominated syndicated
credit facilities at such time.

“Benchmark Replacement Conforming Changes™ means, with respect to any Benchmark
Replacement, any technical, administrative or operational changes (including changes to the definition of
“Base Rate,” the definition of “Interest Period,” timing and frequency of determining rates and making
payments of interest and other administrative matters) that the Administrative Agent decides may be
appropriate to reflect the adoption and implementation of such Benchmark Replacement and to permit the
administration thereof by the Administrative Agent in a manner substantially consistent with market
practice (or, if the Administrative Agent decides that adoption of any portion of such market practiceis not
administratively feasible or if the Administrative Agent determines that no market practice for the
administration of the Benchmark Replacement exists, in such other manner of administration as the
Administrative Agent decides is reasonably necessary in connection with the administration of this
Agreement).




“Benchmark Replacement Date”” means the earlier to occur of the following events with respect to
LIBOR:

1) in the case of clause (1) or (2) of the definition of “Benchmark Transition Event,” the later
of (a) the date of the public statement or publication of information referenced therein and
(b) the date on which the administrator of LIBOR permanently or indefinitely ceases to
provide LIBOR; or

2) inthecase of clause (3) of the definition of “Benchmark Transition Event,” the date of the
public statement or publication of information referenced therein.

“Benchmark Transition Event” means the occurrence of one or more of the following events with
respect to LIBOR;

1) apublic statement or publication of information by or on behalf of the administrator of
LIBOR announcing that such administrator has ceased or will cease to provide LIBOR,
permanently or indefinitely, provided that, at the time of such statement or publication,
there is no successor administrator that will continue to provide LIBOR:

2) a public statement or publication of information by the regulatory supervisor for the
administrator of LIBOR, the U.S. Federd Reserve System, an insolvency officia with
jurisdiction over the administrator for LIBOR, aresolution authority with jurisdiction over
the administrator for LIBOR or a court or an entity with similar insolvency or resolution
authority over the administrator for LIBOR, which states that the administrator of LIBOR
has ceased or will cease to provide LIBOR permanently or indefinitely, provided that, at
the time of such statement or publication, there is no successor administrator that will
continue to provide LIBOR,; or

3) a public statement or publication of information by the regulatory supervisor for the
administrator of LIBOR announcing that LIBOR is no longer representative.

“Benchmark Transition Start Date” means (a) in the case of a Benchmark Transition Event, the
earlier of (i) the gpplicable Benchmark Replacement Date and (i) if such Benchmark Transition Eventisa
public statement or publication of information of a prospective event, the 90th day prior to the expected
date of such event as of such public statement or publication of information (or if the expected date of such
prospective event is fewer than 90 days after such statement or publication, the date of such statement or
publication) and (b) in the case of an Early Opt-in Election, the date specified by the Administrative Agent
or the Required Lenders, as applicable, by notice to the Borrower, the Administrative Agent (in the case of
such notice by the Required Lenders) and the Lenders.

“Benchmark Unavailability Period” means, if a Benchmark Transition Event and its related
Benchmark Replacement Date have occurred with respect to LIBOR and solely to the extent that LIBOR
has not been replaced with a Benchmark Replacement, the period (x) beginning at the time that such
Benchmark Replacement Date has occurred if, at such time, no Benchmark Replacement has replaced
LIBOR for dl purposes hereunder in accordance with Section 2.14(b) and (y) ending at the time that a
Benchmark Replacement has replaced LIBOR for dl purposes hereunder pursuant to Section 2.14(b).

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Borrower™ has the meaning set forth in the introductory paragraph hereto.




“Borrower’s Rating” means the senior unsecured long-term debt rating of the Borrower from S& P
or Moody's without giving effect to any third party credit enhancement except for a guaranty of the
Guarantor (it being understood that all of the Borrower’s long term debt is Guaranteed by the Guarantar).

“Borrowing” means a borrowing consisting of Loans of a single Type made by the Lenders on a
single date and, in the case of a Euro-Dollar Borrowing, having asingle Interest Period.

“Business Day” means any day except a Saturday, Sunday or other day on which commercial banks
in New York, New Yark are authorized by law to close; provided, that when used with respect to any
borrowing of, payment or prepayment of principa of or interest on, or the Interest Period for, a Euro-Dollar
Loan, or a notice by the Borrower with respect to any such borrowing payment, prepayment or Interest
Period, the term *“Business Day™ shall also mean that such day is a London Business Day.

“Capital Lease” means any lease of property which, in accordance with GAAP, should be
capitalized on the lessee’s balance sheet.

“Capital Lease Obligations” means, with respect to any Person, all obligations of such Person as
lessee under Capital Leases, in each case taken at the amount thereof accounted for as liabilities in
accordance with GAAP.

“Change of Control™ means (i) the acquisition by any Person, or two or more Persons acling in
concert, of beneficial ownership (within the meaning of Rule 13d-3 of the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as amended) of 25% or more of the outstanding
shares of Voting Stock of the Guarantor or its successors or (ii) the failure at any time of the Guarantor or
its successors to own, directly or indirectly, 80% or more of the outstanding shares of the Voting Stock in
the Borrower.

*“CIBC” means Canadian Imperial Bank of Commerce, New Y ork Branch, and its successors.

“Commitment™ means, with respect to any Lender, the commitment of such Lender to make Loans
under this Agreement, as set forth in Appendix A and as such Commitment may be reduced pursuant to
Section 2.01.

“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by
net income (however denominated) or that are franchise or branch profits or similar taxes, duties, levies,
impost, deductions, charges, and withholdings and al liabilities with respect thereto.

“Consolidated Capitaization™ means the sum of, without duplication, (A) the Consolidated Debt
(without giving effect to clause (b) of the definition of “Consolidated Debt™) and (B) the consolidated
sharcowners’ equity (determined in accordance with GAAP) of the common, preference and preferred
shareowners of the Guarantor and minority interests recorded on the Guarantor’s consolidated financial
statements (excluding from shareowners’ equity (i) the effect of al unrealized gains and |osses reported
under Financia Accounting Standards Board Accounting Standards Codification Topic 815 in connection
with (x) forward contracts, futures contracts, options contracts or other derivatives or hedging agreements
for the future delivery of dectricity, capacity, fuel or other commaodities and (y) Interest Rate Protection
Agreements, foreign currency exchange agreements or other interest or exchange rate hedging
arrangements and (ii) the balance of accumulated other comprehensive income/loss of the Guarantor on
any date of determination solely with respect to the effect of any pension and other post-retirement benefit
liability adjustment recorded in accordance with GAAP), except that for purposes of calculating
Consolidated Capitalization of the Guarantor, Consolidated Debt of the Guarantor shall exclude Non-




Recourse Debt and Consolidated Capitalization of the Guarantor shall exclude that portion of shareowners’
equity attributable to assets securing Non-Recourse Debt.

“Consolidated Debt” means the consolidated Debt of the Guarantor and its Consolidated
Subsidiaries (determined in accordance with GAAP), except that for purposes of this definition
(a) Consolidated Debt shall exclude Non-Recourse Debt of the Guarantor and its Consolidated Subsidiaries,
and (b) Consolidated Debt shall exclude (i) Hybrid Securities of the Guarantor and its Consolidated
Subsidiariesin an aggregate amount as shall not exceed 15% of Consolidated Capitalization and (ii) Equity-
Linked Securities in an aggregate amount as shall not exceed 15% of Consolidated Capitalization.

“Consolidated Subsidiary” means with respect to any Person at any date any Subsidiary of such
Person or other entity the accounts of which would be consolidated with those of such Person in its
consolidated financial statements if such statements were prepared as of such date in accordance with
GAAP.

“Continuing Lender” means with respect to any event described in Section 2.08, aLender whichis
not a Retiring Lender, and “Continuing Lenders” means any two or more of such Continuing Lenders.

“Corporation” means a corporation, association, company, joint stock company, limited liability
company, partnership or business trust.

“Debt” of any Person means, without duplication, (i) al obligations of such Person for borrowed
money, (ii) al obligations of such Person evidenced by bonds, debentures, notes or similar instruments,
(iii) dl Guaranteesby such Person of Debt of others, (iv) all Capital L ease Obligations and Synthetic L eases
of such Person, (v) all obligations of such Person in respect of Interest Rate Protection Agreements, foreign
currency exchange agreements or other interest or exchange rate hedging arrangements (the amount of any
such obligation to be the net amount that woul d be payabl e upon the accel eration, termination or liquidation
thereof), but only to the extent that such net obligations exceed $150,000,000 in the aggregate and (vi) all
obligations of such Person as an account party in respect of letters of credit and bankers” acceptances;
provided, however, that “Debt” of such Person does not include (a) obligations of such Person under any
installment sale, conditional sale or title retention agreement or any other agreement relating to obligations
for the deferred purchase price of property or services, (b) obligations under agreements relating to the
purchase and sde of any commodity, including any power sale or purchase agreements, any commodity
hedge or derivative (regardless of whether any such transaction is a “financial” or physical transaction),
(c) any trade obligations or other obligations of such Person incurred in the ordinary course of business or
(d) obligations of such Person under any lease agreement (including any lease intended as security) that is
not a Capital Lease or a Synthetic Lease.

“Debtor Relief Laws’ means the Bankruptcy Code, and all other liquidation, conservatorship,
bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency,
reorganization, or similar debtor relief Laws of the United States or other gpplicablejurisdictionsfrom time
to timein effect.

“Default™ means any condition or event which constitutes an Event of Default or which with the
giving of notice or |gpse of time or both would, unless cured or waived, become an Event of Default.

“Defaulting Lender” means at any time any Lender with respect to which a Lender Default is in
effect at such time, including any Lender subject to a Bail-In Action. Any determination by the
Administrative Agent that a Lender is a Defaulting Lender under any one or more clauses of the definition
of “Lender Default” shall be conclusive and binding absent manifest error, and such Lender shall be deemed




to be a Defaulting Lender (subject to cure as expressly contemplated in the definition of “Lender Default™)
upon delivery of written notice of such determination to the Borrower and each Lender.

“Dollars” and the sign “$" means lawful money of the United States of America.

“Early Opt-in Election” means the occurrence oft

1) (i) adetermination by the Administrative Agent or (ii ) a notification by the Required Lenders
to the Administrative Agent (with a copy to the Borrower) that the Required Lenders have
determined that U.S. dollar-denominated syndicated credit facilities being executed at such
time, or that include |anguage similar to that contained in Section 2.14(b) are being executed
or amended, as applicable, to incorporate or adopt a new benchmark interest rate to replace
LIBOR, and

2) (i) the election by the Administrative Agent or (ii) the election by the Required Lenders to
declare that an Early Opt-in Election has occurred and the provision, as gpplicable, by the
Administrative Agent of written notice of such election to the Borrower and the Lenders or
by the Required Lenders of written notice of such election to the Administrative Agent.

“EEA Financial Institution” means (a) any credit institution or investment firm established in any
EEA Member Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity
established in an EEA Member Country which is a parent of an institution described in clause (a) of this
definition, or (c) any financid institution established in an EEA Member Country which is a subsidiary of
an institution described in dauses (a) or (b) of this definition and i s subject to consolidated supervision with
its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland,
Liechtenstein, and Norway.

“EEA Resolution Authority” means any public administrative authority or any person entrusted
with public administrative authority of any EEA Member Country (including any delegee) having
responsibility for the resolution of any EEA Financid Institution.

“Effective Dat€” means the date on which the Administrative Agent determines that the conditions
specified in or pursuant to Section 4.01 have been satisfied.

“Eligible Assignee” means (i) a Lender; (ii) a commercia bank organized under the laws of the
United States and having a combined capita and surplus of at least $100,000,000; (iii) a commercial bank
organized under the laws of any other country which is a member of the Organization for Economic
Cooperation and Devel opment, or apolitical subdivision of any such country and having acombined capital
and surplus of at least $100,000,000; provided, that such bank is acting through a branch or agency | ocated
and licensed in the United States; (iv) an Affiliate of a Lender that is an “accredited investor” (as defined
in Regulation D under the Securities Act of 1933, as amended) or (v) an Approved Fund; provided, that, in
each case (a) upon and following the occurrence of an Event of Default, an Eligible Assignee shal mean
any Person other than a Loan Party or any of its Affiliates and (b) notwithstanding the foregoing, “Eligible
Assignee” shall not include any Loan Party or any of its Subsidiaries or Affiliates.

“Environmental Laws” means any and all federal, state and local statutes, laws, regulations,
ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises, licenses or other
written governmental restrictions relating to the environment or to emissions, discharges or releases of
pollutants, contaminants, petroleum or petroleum products, chemicals or industrial, toxic or Hazardous




Substances or wastesinto the environment including, without limitation, ambient air, surface water, ground
water, or land, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage,
disposal, transport or handling of pollutants, contaminants, petroleum or petroleum products, chemicals or
industrial, toxic or Hazardous Substances or wastes.

“Environmental Liabilities” means all liabilities (including anticipated compliance costs) in
connection with or relating to the business, assets, presently or previously owned, leased or operated
property, activities (including, without limitation, off-site disposal) or operations of the Guarantor or any
of its Subsidiaries which arise under Environmenta Laws or relate to Hazardous Substances.

“Equity-Linked Securities” means any securities of the Guarantor or any of its Subsidiaries which
are convertible into, or exchangeable for, equity securities of the Guarantor or such Subsidiary, including
any securities issued by any of such Persons which are pledged to secure any obligation of any holder to
purchase equity securities of the Guarantor or any of its Subsidiaries.

“ERISA™ means the Employee Retirement Income Security Act of 1974, as amended, or any
successor statute.

“ERISA Group” means each of the Loan Parties and all members of a controlled group of
corporations and al trades or businesses (whether or not incorporated) under common control which,
together with each of the Loan Parties, are treated as a single employer under Section 414(b) or (c) of the
Internal Revenue Code.

“EU Bail-In Legislation Schedule™ means the EU Bail-In Legislation Schedule published by the
Loan Market Association (or any successor Person), asin effect from time to time.

*Euro-Dollar Borrowing” means a Borrowing comprised of Euro-Dollar Loans.

“Euro-Dollar Lending Office” means, as to each Lender, its office, branch or Affiliate located at
its address set forth in its Administrative Questionnaire (or identified in its Administrative Questionnaire
as its Euro-Dallar Lending Office) or such other office, branch or Affiliate of such Lender as it may
hereafter designate as its Euro-Dollar Lending Office by notice to the Borrower and the Administrative
Agent.

“Euro-Dallar Loan™ means a Loan in respect of which interest is computed on the basis of the
Adjusted London Interbank Offered Rate pursuant to the applicable Notice of Borrowing or Notice of
Conversion/Continuation.

“Euro-Dollar Reserve Percentage” of any Lender for the Interest Period of any LIBOR Rate Loan
means the reserve percentage applicable to such Lender during such Interest Period (or if more than one
such percentage shal be so applicable, the daily average of such percentages for those daysin such Interest
Period during which any such percentage shall be so applicable) under regulationsissued from timeto time
by the Board of Governors of the Federal Reserve System (or any successor) for determining the maximum
reserve requirement (including, without limitation, any emergency, supplemental or other margina reserve
requirement) then applicable to such Lender with respect to liabilities or assets consisting of or including
“Eurocurrency Liabilities” (as defined in Regulation D). The Adjusted London Interbank Offered Rate
shall be adjusted automatically on and as of the effective date of any change in the Euro-Dollar Reserve
Percentage.

“Event of Default™ has the meaning set forth in Section 7.01.




“FATCA” means Sections 1471 through 1474 of the Internal Revenue Code, as of the date of this
Agreement (or any amended or successor version that is substantively comparable and not materially more
onerous to comply with), any current or future regul ations or officia interpretations thereof, any agreements
entered into pursuant to Section 1471(b)(1) of the Internal Revenue Code and any fisca or regulatory
legislation, rules or practices adopted pursuant to any intergovernmenta agreement, treaty or convention
among Governmental Authorities and implementing such Sections of the Internal Revenue Code.

“Federal Funds Rate” means for any day the rate per annum (rounded upward, if necessary, to the
nearest 1/100th of 1%) equd to the weighted average of the rates on overnight Federal funds transactions
with members of the Federal Reserve System, as published by the Federal Reserve Bank of New Y ork on
the Business Day next succeeding such day; provided, that (i) if such day is not aBusiness Day, the Federal
Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so
published on the next succeeding Business Day, and (ii) if no such rate is so published on such next
succeeding Business Day, the Federa Funds Rate for such day shdl be the average rate (rounded upward,
if necessary, to the nearest 1/100th of 1%) charged by CIBC on such day on such transactions as determined
by the Administrative Agent; provided, further, that if any such rate shall be less than zero, such rate shall
be deemed to be zero for the purposes of this Agreement.

“Federal Reserve Bank of New York’s Website™ means the website of the Federal Reserve Bank
of New York at http://www.newyorkfed.org, or any successor source,

“Fund” means any Person (other than a natural Person) that is (or will be) engaged in making,
purchasing, halding or otherwise investing in commercid loans, bonds and similar extensions of credit in
the ordinary course of its activities.,

“GAAP"’ means United States generally accepted accounting principles applied on a consistent
basis.

“Governmental Autharity™ means any federal, state or local government, authority, agency, central
bank, quasi-governmenta authority, court or other body or entity, and any arbitrator with authority to bind
aparty at law.

“Group of Loans™ means at any time a group of Loans consisting of (i) al Loans which are Base
Rate Loans at such time or (ii) all Loans which are Euro-Dollar Loans of the same Type having the same
Interest Period at such time; provided, that, if a Loan of any particular Lender is converted to or made asa
Base Rate Loan pursuant to Sections 2.15 or 2.18, such Loan shall be included in the same Group or Groups
of Loans from time to time as it would have been in if it had not been so converted or made.

“Guarantee” of or by any Person means any obligation, contingent or otherwise, of such Person
guarantesing or having the economic effect of guaranteeing any Debt of any other Person (the “primary
obligor”) in any manner, whether directly or indirectly, and including any obligation of such Person, direct
or indirect, (i) to purchase or pay (or advance or supply funds for the purchase or payment of ) such Debt or
to purchase (or to advance or supply funds for the purchase of) any security for payment of such Debt,
(ii) to purchase or |ease property, securities or services for the purpose of assuring the owner of such Debt
of the payment of such Debt or (iii) to maintain working capita, eguity capital or any other financia
statement condition or liquidity of the primary obligor so asto enable the primary obligor to pay such Debt;
provided, however, that the term Guarantee shall not include endorsements for collection or deposit in the
ordinary course of business.

“Guarantor” has the meaning set forth in the introductory paragraph hereto.




“Guaranty” means the guaranty of the Guarantor set forth in Article X.

“Hazardous Substances” means any toxic, caustic or otherwise hazardous substance, including
petroleum, its derivatives, by-products and other hydrocarbons, or any substance having any constituent
elements displaying any of the foregoing characteristics.

“Hybrid Securities” means any trust preferred securities, or deferrable interest subordinated debt
with a maturity of at least 20 yearsissued by any of the Loan Parties, or any business trusts, limited liability
companies, limited partnerships (or similar entities) (i) all of the common equity, general partner or similar
interests of which are owned (either directly or indirectly through one or more Wholly Owned Subsidiaries)
at al times by the Guarantor or any of its Subsidiaries, (ii) that have been formed for the purpose of issuing
hybrid preferred securities and (iii) substantialy all the assets of which consist of (A) subordinated debt of
the Guarantor or a Subsidiary of the Guarantor, as the case may be, and (B) payments made from time to
time on the subordinated debt.

“Indemnitee” has the meaning set forth in Section 9.03(b).

“Interest Period” means with respect to each Euro-Dollar Loan, a period commencing on the date
of barrowing specified in the applicable Notice of Borrowing or on the date specified in the gpplicable
Notice of Conversion/Continuation and ending one, two, three or six months thereafter, as the Borrower
may elect in the gpplicable notice; provided, that:

(i) any Interest Period which would otherwise end on a day which is not a Business
Day shall, subject to clause (iii) below, be extended to the next succeeding Business Day unless
such Business Day fals in another calendar month, in which case such Interest Period shall end on
the next preceding Business Day;

(i) any Interest Period which begins on the last Business Day of a calendar month (or
on aday for which there is no numericaly corresponding day in the calendar month at the end of
such Interest Period) shall, subject to clause (iii) below, end on the last Business Day of a calendar
month; and

(iii)  nolnterest Period shal end after the Maturity Date.

“Interest Rate Protection Agreements” means any agreement providing for an interest rate swap,
cap or collar, or any other financia agreement designed to protect against fluctuationsin interest rates.

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended, or any successor
statute.

“Lender” means each bank or other lending institution listed in Appendix A as having a
Commitment, each Eligible Assignee that becomes a Lender pursuant to Section 9.06(c) and their
respective successors.

“Lender Default™ means (i) the failure (which has not been cured) of any Lender to (a) fund dl or
any portion of its Loans within two Business Days of the date such Loans were required to be funded
hereunder unless such Lender notifies the Administrative Agent and the Borrower in writing that such
failure is the result of such Lender’s determination that one or more conditions precedent to funding (each
of which conditions precedent, together with any gpplicable default, shall be specificaly identified in such
writing) has not been satisfied, or (b) pay to the Administrative Agent or any other Lender any other amount
required to be paid by it hereunder within two Business Days of the date when due, or (ii) a Lender having
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notified the Borrower and the Administrative Agent in writing that it does not intend to comply with its
funding obligations hereunder, or has made apublic statement to that effect (unless such writing or public
statement relates to such Lender’s obligation to fund a Loan hereunder and states that such position is based
on such Lender’s determination that a condition precedent to funding (which condition precedent, together
with any applicable default, shall be specifically identified in such writing or public statement) cannot be
satisfied), or (iii) the failure, within three Business Days after written request by the Administrative Agent
or the Borrower, of alL.ender to confirm in writing to the Administrative Agent and the Borrower that it will
comply with its prospective funding obligations hereunder (provided that a Lender Default in effect
pursuant to this clause (iii) shall be cured upon receipt of such written confirmation by the Administrative
Agent and the Borrower) or (iv) aLender has, or hasadirect or indirect parent company that has, (a) become
the subject of a proceeding under any Debtor Relief Law, or (b) had appointed for it a receiver, custodian,
conservator, trustee, administrator, assignee for the benefit of creditors or similar Person charged with
reorganization or liquidation of its business or assets, including the Federal Deposit Insurance Corporation
or any other state or federa regulatory authority acting in such a capacity, or (v) the Lender becomes the
subject of aBail-in Action; provided that a Lender Default shall not exist solely by virtue of the ownership
or acquisition of any equity interest in that Lender or any direct or indirect parent company thereof by a
Governmental Authority so long as such ownership interest does not result in or provide such Lender with
immunity from the jurisdiction of courts within the United States or from the enforcement of judgments or
writs of attachment on its assets or permit such Lender (or such Governmental Authority) to reject,
repudiate, disavow or disaffirm any contracts or agreements made with such Lender.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or
encumbrance intended to confer or having the effect of conferring upon a creditor a preferentia interest.

“Loan” means a Base Rate Loan or a Euro-Dollar Loan, and “Loans™ means any combination of
the foregoing.

“Loan Documents” means this Agreement and the Notes.

“London Business Day” means a day on which commercial banks are open for international
business (including dealingsin Dollar deposits) in London.

“Loan Parties” means the Borrower and the Guarantor.

*“London Interbank Offered Rate” or “LIBOR” means:

(i) for any Euro-Dallar Loan for any Interest Period, the interest rate for deposits in Dollars
for aperiod of time comparable to such | nterest Period which appears on Reuters Screen LIBORO01 (or any
applicable successor page) at approximately 11:00 A.M. (London time) two Business Days before the first
day of such Interest Period; provided, however, that if more than one such rate is specified on Reuters
Screen LIBORO1 (or any applicable successor page), the applicable rate shall be the arithmetic mean of all
such rates (rounded upwards, if necessary, to the nearest 1/100 of 1%). If for any reason such rate is not
available on Reuters Screen LIBORO01 (or any applicable successor page), the term “London Interbank
Offered Rate” means for any Interest Period, the arithmetic mean of the rate per annum at which deposits
in Dollars are offered by first class banks in the London interbank market to the Administrative Agent at
approximately 11:00 A.M. (London time) two Business Days before the first day of such Interest Period in
an amount gpproximately equal to the principal amount of the Euro-Dollar Loan of CIBC to which such
Interest Period is to apply and for aperiod of time comparable to such Interest Period. To the extent that a
comparable or successor rate is chosen by the Administrative Agent in connection with any rate set forth
in this clause (i), such comparable or successor rate shal be applied in a manner consistent with market
practice.
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(ii) for any interest rate calculation with respect to a Base Rate Loan, the interest rate for
deposits in Dollars for a period equa to one month (commencing on the date of determination of such
interest rate) which appears on Reuters Screen LIBOR01 (or any epplicable successor page) at
gpproximatey 11:00 A.M. (London time) on such date of determination (provided that if such day isnot a
Business Day for which a London Interbank Offered Rate is quoted, the next preceding Business Day for
which a London Interbank Offered Rate is quoted); provided, however, that if more than one such rate is
specified on Reuters Screen LIBORO1 (or any applicable successor page), the applicable rate shall be the
arithmetic mean of al such rates (rounded upwards, if necessary, to the nearest 1/100 of 1%). If for any
reason such rate is not available on Reuters Screen LIBORO01 (or any gpplicable successor page), the term
“London Interbank Offered Rate™ means for any applicable one-month interest period, the arithmetic mean
of the rate per annum at which deposits in Dollars are offered by first class banks in the London interbank
market to the Administrative Agent at gpproximately 11:00 A.M. (London time) on such date of
determination (provided that if such day is not a Business Day for which aLondon Interbank Offered Rate
is quoted, the next preceding Business Day for which a London Interbank Offered Rate is quoted) in an
amount goproximately equa to the principa amount of the Base Rate Loan of CIBC. To the extent that a
comparable or successor rate is chosen by the Administrative Agent in connection with any rate set forth
in this clause (ii), such comparable or successor rate shall be applied in a manner consistent with market
practice.

Notwithstanding the foregoing, if the London Interbank Offered Rate determined in accordance
with the foregoing shal be less than zero, such rate shall be deemed to be zero for the purposes of this
Agreement.

“Margin Stock™ means “‘margin stock™ as such term is defined in Regulation U.

“Material Adverse Effect” means (i) any material adverse effect upon the business, assets, financial
condition or operations of the Guarantor or the Guarantor and its Subsidiaries, taken as a whole; (ii) a
material adverse effect on the ability of the Loan Parties taken as a whole to perform their obligations under
this Agreement, the Notes or the other Loan Documents or (iii) a material adverse effect on the validity or
enforceability of this Agreement, the Notes or any of the other Loan Documents.

“Material Debt” means Debt (other than the Notes) of any Loan Party in aprincipal or face amount
exceeding $50,000,000.

“Material Plan” means at any time a Plan or Plans having aggregate Unfunded Liabilities in excess
of $50,000,000. For the avoidance of doubt, where any two or more Plans, which individually do not have
Unfunded Liabilities in excess of $50,000,000, but collectively have aggregate Unfunded Liabilities in
excess of $50,000,000, all references to Materid Plan shall be deemed to gpply to such Plans as a group.

“Material Subsidiary” means each Subsidiary of the Guarantor listed on Schedule 5.14 and each
other Subsidiary of the Guarantor designated by the Guarantor as a “Material Subsidiary™ in writing to the
Administrative Agent, in either case, for so long as such Materia Subsidiary shal be a Wholly Owned
Subsidiary of the Guarantor.

“Maturity Date” means March 31, 2022, or, if such date is not a Business Day, the next preceding
Business Day.

“Moody’s” means Moody’s Investors Service, Inc., a Delaware corporation, and its successors or,

absent any such successor, such nationally recognized statistica rating organization as the Borrower and
the Administrative Agent may select.
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*Multiemployer Plan” means at any time an employee pension benefit plan within the meaning of
Section 4001(a)(3) of ERISA to which any member of the ERISA Group is then making or accruing an
obligation to make contributions or has within the preceding five plan years made contributions.

“New Lender” means with respect to any event described in Section 2.08, an Eligible Assignee
which becomes a Lender hereunder as a result of such event, and “New Lenders™ means any two or more
of such New Lenders.

“Non-Defaulting L ender” means each Lender other than a Defaulting Lender, and “Non-Defaulting

Lenders” means any two or more of such Lenders,

“Non-Recourse Debt” means Debt that is nonrecourse to any Loan Party or any asset of any Loan

Party.
“Non-U.S. Lender” has the meaning set forth in Section 2.17(e).

“Note” means a promissory note, substantially in the form of Exhibit B hereto, issued at the request
of a Lender evidencing the obligation of the Borrower to repay outstanding Loans.

“Notice of Borrowing™ has the meaning set forth in Section 2.03.

“Notice of Conversion/Continuation’™ has the meaning set forth in Section 2.06(d)(ii).

“Obligations” means:

(i) al principa of and interest (including, without limitation, any interest which
accrues after the commencement of any case, proceeding or other action relating to the bankruptcy,
insolvency or reorganization of the Borrower, whether or not alowed or adlowable asa clam in
any such proceeding) on any Loan, fees payable under, or any Note issued pursuant to, this
Agreement or any other Loan Document;

(ii) al other amounts now or hereafter payable by the Borrower and all other
cbligations or liabilities now existing or hereafter arising or incurred (including, without limitation,
any amounts which accrue after the commencement of any case, proceeding or other action relating
to the bankruptcy, insolvency or reorganization of the Borrower, whether or not alowed or
dlowableasaclaimin any such proceeding) on thepart of the Borrower pursuant to this Agreement
or any other Loan Document;

(i)  dl expensesof the Administrative Agent as to which the Administrative Agent has
aright to reimbursement under Section 9.03(a) hereof or under any other similar provision of any
other Loan Document;

(iv) 4l amounts paid by any Indemnitee as to which such Indemnitee has the right to
reimbursement under Section 9.03 hereof or under any other similar provision of any other Loan
Document; and

(v) in the case of each of clauses (i) through (iv) above, together with all renewals,
modifications, consolidations or extensions thereof.

“OFAC” means the U.S. Department of the Treasury’s Office of Foreign Assets Control.
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“Other Connection Taxes™ means, with respect to the Administrative Agent or any Lender, taxes,
duties, levies, impost, deductions, charges, and withholdings and al liabilities with respect thereto imposed
as aresult of a present or former connection between such Person and the jurisdiction imposing such tax
(other than connections arising from such Person having executed, delivered, become a party to, performed
its abligations under, received payments under, received or perfected a security interest under, engaged in
any other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any
Loan or Loan Document).

“Other Taxes” has the meaning set forth in Section 2.17(b).

“Qutstandings™ means at any time, with respect to any Lender, the sum of the aggregate principal
amount of such Lender’s outstanding Loans.

“Participant” has the meaning set forth in Section 9.06(b).

“Participant Register” has the meaning set forth in Section 9.06(b).

“Patriot Act” has the meaning set forth in Section 9.13.

“PBGC” means the Pension Benefit Guaranty Corporation or any entity succeeding to any or all of
its functions under ERISA.

“Permitted Business” with respect to any Person means a business that is the same or similar to the
business of the Guarantor or any Subsidiary of the Guarantor as of the Effective Date, or any business
reasonably related thereto.

“Person™ means an individual, a corporation, a partnership, an association, a limited liability
company, a trust or an unincorporated association or any other entity or organization, including a
government or political subdivision or an agency or instrumentality thereof.

“Plan” means at any time an employee pension benefit plan (including a Multiemployer Plan)
which is covered by Title IV of ERISA or subject to the minimum funding standards under Section 412 of
the Internal Revenue Code and either (i) is maintained, or contributed to, by any member of the ERISA
Graup for employees of any member of the ERISA Group or (ii) has at any time within the preceding five
years been maintained, or contributed to, by any Person which was at such time a member of the ERISA
Group for employees of any Person which was at such time a member of the ERISA Group.

“Prime Rate” means the rate of interest publicly announced by CIBC fromtimetotimeasits Prime
Rate.

“Public Reporting Company™ means a company subject to the periodic reporting requirements of
the Securities and Exchange Act of 1934, as amended.

“Quarterly Date” means the last Business Day of each of March, June, September and December.
“Rating Agency” means S&P or Moody’s, and “Rating Agencies” means both of them.
“Register” has the meaning set forth in Section 9.06(e).

“Regulation U” means Regulation U of the Board of Governors of the Federal Reserve System, as

amended, or any successor regulation.
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“Regulation X means Regulation X of the Board of Governors of the Federal Reserve System, as
amended, or any successor regulation.

“Relevant Governmenta Body™ means the Federal Reserve Board and/or the Federa Reserve Bank
of New York, or a committee officialy endorsed or convened by the Federal Reserve Board and/or the
Federal Reserve Bank of New York or any successor thereto.

“Replacement Date” has the meaning set forth in Section 2.08.

“Replacement Lender™ has the meaning set forth in Section 2.08.

“Required Lenders” means at any time Non-Defaulting Lenders having at least 51% of the
aggregate amount of the Outstandings of the Non-Defaulting Lenders at such time.

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial
Ingtitution, a UK Resolution Authority.

“Retiring Lender” means a Lender that ceases to be a Lender hereunder pursuant to the operation
of Section 2.08.

“S& P’ means Standard & Poor’s, a division of S& P Globa Inc., and its successors or, absent any
such successor, such nationally recognized statistical rating organization as the Borrower and the
Administrative Agent may select.

“Sanctioned Country™ means a country, region or territory that is, or whose government is, the
subject of comprehensive territorial Sanctions (currently, Crimea, Cuba, Iran, North Korea, Sudan, and

Syria).

“Sanctioned Person” means a Person that is, or is owned or controlled by Persons that are, (i) the
subject of any Sanctions, or (ii) located, organized or resident in a Sanctioned Country.

“Sanctions” means sanctions administered or enforced by OFAC, the U.S. State Department, the
European Union, any European Union member state, Her Majesty’s Treasury of the United Kingdom or
any other applicable sanctions authority.

“Scheduled Unavailability Date’” shall have the meaning specified in Section 2.14(b).

“SEC” means the Securities and Exchange Commission.

“SOFR” with respect to any day means the secured overnight financing rate published for such day
by the Federd Reserve Bank of New York, as the administrator of the benchmark, (or a successor
administrator) on the Federal Reserve Bank of New York’s Website.

“Subsidiary™ of a Person means any Corporation, a majority of the outstanding Voting Stock of
which is owned, directly or indirectly, by such Person or one or more Subsidiaries of such Person. Unless
otherwise specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall refer to a Subsidiary
or Subsidiaries of the Borrower.

“Synthetic L ease” means any synthetic lease, tax retention operating lease, off-balance sheet loan

or similar off-baance sheet financing product where such transaction is considered borrowed money
indebtedness for tax purposes but is classified as an operating lease in accordance with GAAP.
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“Taxes” has the meaning set forth in Section 2.17(a).

“Term SOFR™ means the forward-looking term rate based on SOFR that has been selected or
recommended by the Relevant Governmenta Body.

“Type”, when used in respect of any Loan or Borrowing, shall refer to the rate by reference to
which interest on such Loan or on the L oans comprising such Borrowing is determined.

*UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA
Rulebook (as amended form time to time) promulgated by the United Kingdom Prudential Regulation
Authority) or any person subject to IFPRU 11.6 of the FCA Handbook (as amended from time to time)
promul gated by the United Kingdom Financial Conduct Authority, which includes certain credit institutions
and investment firms, and certain affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public administrative authority
having responsibility for the resolution of any UK Financial Institution.

“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the
Benchmark Replacement Adjustment.

“Unfunded Liabilities” means, with respect to any Plan at any time, the amount (if any) by which
(i) the value of al benefit ligbilities under such Plan, determined on a plan termination basis using the
assumptions prescribed by the PBGC for purposes of Section 4044 of ERISA, exceeds (ii) the fair market
value of all Plan assets allocable to such liabilities under Title IV of ERISA (excluding any accrued but
unpaid contributions), dl determined as of the then most recent valuation date for such Plan, but only to the
extent that such excess represents a potentia liability of a member of the ERISA Group to the PBGC or
any other Person under Title 1V of ERISA.

“United States” means the United States of America, including the States and the District of
Columbia, but excluding its territories and possessions.

“Voting Stock™ means stock (or other interests) of a Corporation having ordinary voting power for
the election of directors, managers or trustees thereof, whether at al times or only so long asno senior class
of stock has such voting power by reason of any contingency.

“Wholly Owned Subsidiary™ means, with respect to any Person at any date, any Subsidiary of such
Person all of the Voting Stock of which (except directors’ qualifying shares) is at the time directly or
indirectly owned by such Person.

“Write-Down and Conversion Powers™ means, (a) with respect to any EEA Resolution Authority,
the write-down and conversion powers of such EEA Resolution Authority from time to time under the Bail -
In Legislation for the applicable EEA Member Country, which write- down and conversion powers are
described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, any powers
of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change
theform of aliability of any UK Financid Institution or any contract or instrument under which that liability
arises, to convert al or part of that liability into shares, securities or obligations of that person or any other
person, to provide that any such contract or instrument is to have effect as if aright had been exercised
under it or to suspend any obligation in respect of that liability or any of the powers under that Bail-In
Legislation that are related to or ancillary to any of those powers.
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Section 1.02  Divisions. For al purposes under the Loan Documents, pursuant to any statutory
division or plan of division under Delaware |law, including a statutory division pursuant to Section 18-217
of the Delaware Limited Liability Company Act (or any comparable event under a different state’s laws):
(a) if any asset, right, obligation or liability of any Person becomes the asset, right, obligation or liability of
ane or more different Persons, then such asset, right, obligation or liability shall be deemed to have been
transferred from the origina Person to the subsequent Person(s) on the date such division becomes
effective, and (b) if any new Person comes into existence, such new Person shall be deemed to have been
organized on the first date of its existence by the holders of its equity interests on the date such division
becomes effective.

ARTICLE I
THE CREDITS

Section 201  Theloans. Each Lender severally agrees, on the terms and conditions set forth in
this Agreement, to make L oans denominated in Dollars to the Borrower pursuant to this Section 2.01 on
the Effective Date in an aggregate amount not to exceed such Lender’'s Commitment. Each Borrowing
shall bein an aggregate principa amount of $10,000,000 or any larger integral multiple of $1,000,000 and
shal be made from the severa Lenders ratably in proportion to their respective Commitments. Each
Lender’s Commitment shall expire upon the making of the L oans on the Effective Date. Amounts borrowed
under this Section 2.01 and repaid or prepaid may not be reborrowed.

Section 2.02 Reserved].

Section 2.03  Notice of Borrowings. The Borrower shall give the Administrative Agent notice
(substantially in the form of Exhibit A-1 hereto (a “Notice of Borrowing™)) not later than (a) 11:30 A.M.
(New Y ork City time) on the date of each Base Rate Borrowing and (b) 12:00 Noon (New Y ork City time)
on the third Business Day before each Euro-Dollar Borrowing, specifying:

(i) the date of such Borrowing, which shall be a Business Day;
(i) the aggregate amount of such Barrowing;
(iii)  theinitia Type of the Loans comprising such Borrowing;

(iv)  inthecase of a Euro-Dollar Borrowing, the duration of the initia Interest Period
applicable thereto, subject to the provisions of the definition of I nterest Period; and

(v) the account or accounts into which the proceeds of the Borrowing shall be credited.

Notwithstanding the foregoing, no more than six (6) Groups of Euro-Dollar Loans shall be outstanding at
any one time, and any L oans which would exceed such limitation shall be made as Base Rate Loans.

Section 2.04  Noticeto Lenders; Funding of Loans.

(a) Notice to Lenders. Upon receipt of a Notice of Borrowing, the Administrative Agent shall
promptly notify each Lender of such Lender’s ratable share (if any) of the Borrowing referred to in the
Notice of Borrowing, and such Notice of Borrowing shall not thereafter be revocable by the Borrower.

(b) Funding of Loans. Not later than (a) 1:00 P.M. (New Y ork City time) on the date of each

Base Rate Borrowing and (b) 12:00 Noon (New Y ork City time) on the date of each Euro-Dollar Borrowing,
each Lender shall make availableits ratable share of such Borrowing, in Federal or other fundsimmediately
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availablein New York City, to the Administrative Agent at its address referred to in Section 9.01. Unless
the Administrative Agent determines that any applicable condition specified in Article IV has not been
satisfied, the Administrative Agent shall apply any funds so received in respect of a Borrowing available
to the Borrower at the Administrative Agent’s address not later than (a) 3:00 P.M. (New York City time)
on the date of each Base Rate Borrowing and (b) 2:00 P.M. (New Y ork City time) on the date of each Euro-
Dollar Borrowing.

(c) Funding By the Administrative Agent in Anticipation of Amounts Due from the L enders.
Unless the Administrative Agent shdl have received notice from a Lender prior to the date of any
Borrowing (except in the case of a Base Rate Borrowing, in which case prior to the time of such Borrowing)
that such Lender will not make available to the Administrative Agent such Lender’s share of such
Borrowing, the Administrative Agent may assume that such Lender has made such share available to the
Administrative Agent on the date of such Borrowing in accordance with subsection (b) of this Section, and
the Administrative Agent may, in reliance upon such assumption, make avail able to the Borrower on such
date a corresponding amount. If and to the extent that such Lender shall not have so made such share
available to the Administrative Agent, such Lender and the Borrower severaly agree to repay to the
Administrative Agent forthwith on demand such corresponding amount, together with interest thereon for
each day from the date such amount is made available to the Borrower until the date such amount is repaid
to the Administrative Agent at (i) a rate per annum equal to the higher of the Federal Funds Rate and the
interest rate gpplicable thereto pursuant to Section 2.06, in the case of the Borrower, and (ii) the Federal
Funds Rate, in the case of such Lender. Any payment by the Borrower hereunder shall be without prejudice
to any claim the Borrower may have against a Lender that shall havefailed to makeits share of aBorrowing
available to the Administrative Agent. If such Lender shal repay to the Administrative Agent such
corresponding amount, such amount so repaid shall constitute such Lender’s Loan included in such
Borrowing for purposes of this Agreement.

(d) Obligations of Lenders Several. The failure of any Lender to make a Loan required to be
made by it as part of any Borrowing hereunder shall not relieve any other Lender of its obligation, if any,
hereunder to make any Loan on the date of such Borrowing, but no Lender shall be responsible for the
failure of any other Lender to make the Loan to be made by such other Lender on such date of Borrowing.

Section 2.05 Noteless Agreement; Evidence of |ndebtedness.

(a) Each Lender shall maintain in accordance with its usual practice an account or accounts
evidencing the indebtedness of the Borrower to such Lender resulting from each L oan made by such Lender
from time to time, including the amounts of principa and interest payable and paid to such Lender from
time to time hereunder.

(b) The Administrative Agent shall also maintain accounts in which it will record (i) the
amount of each Loan made hereunder, the Type thereof and the | nterest Period with respect thereto, (ii) the
amount of any principa or interest due and payable or to become due and payable from the Borrower to
each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder
from the Borrower and each Lender’s share thereof.

(c) The entries maintained in the accounts maintained pursuant to subsections (a) and (b)
above shall be prima facie evidence of the existence and amounts of the Obligations therein recorded;
provided, however, that the failure of the Administrative Agent or any Lender to maintain such accounts or
any error therein shal not in any manner affect the obligation of the Borrower to repay the Obligationsin
accordance with their terms.
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(d) Any Lender may request that its Loans be evidenced by a Note. In such event, the
Borrower shall prepare, execute and deliver to such Lender a Note payable to the order of such Lender.
Thereafter, the Loans evidenced by such Note and interest thereon shal at dl times (including after any
assignment pursuant to Section 9.06(c)) be represented by one or more Notes payable to the order of the
payee named therein or any assignee pursuant to Section 9.06(c), except to the extent that any such Lender
or assignee subsequently returns any such Note for cancellation and requests that such L oans once again be
evidenced as described in subsections (a) and (b) above.

Section 206  Interest Rates.
(a) Interest Rate Options. The Loans shall, at the option of the Borrower and except as

otherwise provided herein, be incurred and maintained as, or converted into, one or more Base Rate Loans
or Euro-Dollar Loans.

(b) Base Rate Loans. Each Loan which is made as, or converted into, a Base Rate Loan shall
bear interest on the outstanding principa amount thereof, for each day from the date such Loan is made as,
or converted into, a Base Rate Loan until it becomes due or is converted into a Loan of any other Type, at
arate per annum equa to the sum of the Base Rate for such day plus the Applicable Percentage for Base
Rate Loans for such day. Suchinterest shal, in each case, bepayable quarterly in arrears on each Quarterly
Date and on the Maturity Date and, with respect to the principal amount of any Base Rate L oan converted
to a Euro-Dollar Loan, on the date such Base Rate Loan is so converted. Any overdue principa of or
interest on any Base Rate Loan shall bear interest, payable on demand, for each day until paid at arate per
annum equa to the sum of 2% plus the rate otherwise applicable to Base Rate Loans for such day.

(c) Euro-Ddllar Loans. Each Euro-Dallar Loan shall bear interest on the outstanding principal
amount thereof, for each day during the I nterest Period applicable thereto, at a rate per annum equal to the
sum of the Adjusted London Interbank Offered Rate for such Interest Period plus the Applicable Percentage
for Euro-Dollar Loans for such day. Such interest shall be payable for each Interest Period on the |ast day
thereof and, if such Interest Period is longer than three months, at intervals of three months after the first
day thereof. Any overdue principal of or interest on any Euro-Dollar Loan shadl bear interest, payable on
demand, for each day until paid at arate per annum equal to the sum of 2% plus the sum of (A) the Adjusted
London Interbank Offered Rate applicable to such Loan at the date such payment was due plus (B) the
Applicable Percentage for Euro-Dollar Loans for such day (or, if the circumstance described in Section 2.14
shall exist, at arate per annum equa to the sum of 2% plus the rate gpplicable to Base Rate Loans for such

day).
(d) Method of Electing Interest Rates.

(i) Subject to Section 2.06(a), the Loans included in each Borrowing shall bear
interest initialy at the type of rate specified by the Borrower in the applicable Natice of Borrowing.
Thereafter, with respect to each Group of Loans, the Borrower shall have the option (A) to convert
al or any part of (y) so long as no Default is in existence on the date of conversion, outstanding
Base Rate Loansto Euro-Dallar Loans and (z) outstanding Euro-Dollar Loans to Base Rate L oans;
provided, in each case, that the amount so converted shall be equal to $10,000,000 or any larger
integral multiple of $1,000,000, or (B) upon the expiration of any Interest Period applicable to
outstanding Euro-Dallar Loans, so long as no Default isin existence on the date of continuation, to
continue al or any portion of such Loans, equal to $10,000,000 and any |arger integral multiple of
$1,000,000 in excess of that amount as Euro-Dollar Loans. The Interest Period of any Base Rate
L oan converted to a Euro-Dollar Loan pursuant to clause (A) above shall commence on the date of
such conversion. The succeeding Interest Period of any Euro-Dollar Loan continued pursuant to
clause (B) above shall commence on the |ast day of the Interest Period of the Loan so continued.
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Euro-Dollar Loans may only be converted on the last day of the then current Interest Period
applicable thereto or on the date required pursuant to Section 2.18.

(ii) The Borrower shall deliver a written notice of each such conversion or
continuation (a “Notice of Conversion/Continuation™) to the Administrative Agent no later than
(A) 12:00 Noon (New Y ork City time) at |east three (3) Business Days before the effective date of
the proposed conversion to, or continuation of, a Euro Dollar Loan and (B) 11:30 A.M. (New Y ork
City time) on the day of a conversion to a Base Rate Loan. A written Notice of
Conversion/Continuation shall be substantidly in theform of Exhibit A-2 attached hereto and shall
specify: (A) the Group of Loans (or portion thereof) to which such notice applies, (B) the proposed
conversion/continuation date (which shall be a Business Day), (C) the aggregate amount of the
L oans being converted/continued, (D) an election between the Base Rate and the Adjusted London
Interbank Offered Rate and (E) in the case of a conversion to, or a continuation of, Euro-Dallar
Loans, the requested Interest Period. Upon receipt of a Notice of Conversion/Continuation, the
Administrative Agent shall give each Lender prompt notice of the contents thereof and such
Lender’s pro rata share of all conversions and continuations requested therein. If no timely Notice
of Conversion/Continuation is delivered by the Borrower as to any Euro-Dollar Loan, and such
Loan is not repaid by the Borrower at the end of the applicable Interest Period, such Loan shall be
converted automatically to a Base Rate Loan on the |ast day of the then applicable Interest Period.

(e) Determination and Notice of Interest Rates. The Administrative Agent shall determine
each interest rate gpplicableto the Loans hereunder. The Administrative Agent shall give prompt notice to
the Borrower and the participating Lenders of each rate of interest so determined, and its determination
thereof shall be conclusive in the absence of manifest error. Any notice with respect to Euro-Dallar Loans
shall, without the necessity of the Administrative Agent so stating in such notice, be subject to adjustments
in the Applicable Percentage applicable to such Loans after the beginning of the Interest Period gpplicable
thereto. When during an Interest Period any event occurs that causes an adjustment in the Applicable
Percentage applicable to L oans to which such Interest Period is gpplicable, the Administrative Agent shall
give prompt notice to the Borrower and the Lenders of such event and the adjusted rate of interest so
determined for such Loans, and its determination thereof shall be conclusive in the absence of manifest
error.

Section 2.07 Reserved].

Section2.08 Replacement of Lenders. If (i) any Lender has demanded compensation or
indemnification pursuant to Sections 2.14, 2.15, 2.16 or 2.17, (ii) the obligation of any Lender to make
Euro-Ddllar Loans has been suspended pursuant to Section 2.15 or (iii) any Lender is a Defaulting Lender
(each such Lender described in clauses (i), (ii) or (iii) being a “Retiring L ender™), the Borrower shal have
the right, if no Default then exists, to replace such Lender with one or more Eligible Assigness (which may
be one or more of the Continuing Lenders) (each a “Replacement Lender” and, collectively, the
“Replacement L enders™) reasonably acceptable to the Administrative Agent. The replacement of a Retiring
L ender pursuant to this Section 2.08 shdl be effective on the tenth Business Day (the “Replacement Date”™)
following the date of notice given by the Borrower of such replacement to the Retiring Lender and each
Continuing Lender through the Administrative Agent, subject to the satisfaction of the following
conditions:

(i) the Replacement Lender shall have satisfied the conditions to assignment and
assumption set forth in Section 9.06(c) (with all fees payable pursuant to Section 9.06(c) to bepaid
by the Borrower) and, in connection therewith, the Replacement L ender(s) shall pay to the Retiring
L ender an amount egual in the aggregate to the sum of the principa of, and al accrued but unpaid
interest on, al outstanding L oans of the Retiring Lender; and

20




(ii) the Borrower shall have paid to the Administrative Agent for the account of the
Retiring Lender an amount equa to al obligations owing to the Retiring Lender by the Borrower
pursuant to this Agreement and the other Loan Documents (other than those obligations of the
Borrower referred to in clause (i) above).

On the Replacement Date, each Replacement Lender that is a New Lender shall become a Lender
hereunder, and the Retiring Lender shall cease to constitute a Lender hereunder; provided, that the
provisions of Sections 2.12, 2.16, 2.17 and 9.03 of this Agreement shall continue to inure to the benefit of
aRetiring Lender with respect to any Loans made or any other actions taken by such Retiring Lender while
it was aLender.

Upon payment by the Borrower to the Administrative Agent for the account of the Retiring Lender
of an amount equal to the sum of (i) the aggregate principa amount of al Loans owed to the Retiring Lender
and (ii) al accrued interest, fees and other amounts owing to the Retiring Lender hereunder, including,
without limitation, al amounts payable by the Borrower to the Retiring Lender under Sections 2.12, 2.16,
2.17 or 8.03, such Retiring Lender shall cease to constitute a L ender hereunder; provided, that the provisions
of Sections 2.12, 2.16, 2.17 and 9.03 of this Agreement shall inure to the benefit of a Retiring Lender with
respect to any Loans made or any other actions taken by such Retiring Lender while it was a Lender.

Section2.09  Repayment of Loans.

The Loans shal mature on the Maturity Date and the Borrower shall repay to the Administrative
Agent, for the ratable account of the Lenders on the Maturity Date, the aggregate principal amount of all
L oans made to the Borrower outstanding on such date (together with accrued interest thereon and fees in
respect thereof and al other amounts owed with respect to the Obligations hereunder).

Section 2.10 Optiona Prepayments and Repayments.

(a) Prepayments of Loans. Subject to Section 2.12, the Borrower may (i) upon at least one (1)
Business Day’s notice to the Administrative Agent, prepay any Base Rate Borrowing or (ii) upon at least
three (3) Business Days” notice to the Administrative Agent, prepay any Eure-Dollar Borrowing, in each
case in whole at any time, or from time to time in part in amounts aggregating $10,000,000 or any larger
integral multiple of $1,000,000, by paying the principal amount to be prepaid together with accrued interest
thereon to the date of prepayment. Each such optional prepayment shall be applied to prepay ratably the
Loans of the severa Lenders included in such Borrowing.

(b) Notice to Lenders. Upon receipt of anotice of prepayment pursuant to Section 2.10(a), the
Administrative Agent shall promptly notify each Lender of the contents thereof and of such Lender’s ratable
share (if any) of such prepayment, and such notice shall not thereafter be revocable by the Borrower.

Section 211 Genera Provisions as to Payments.

(a) Payments by the Borrower. The Borrower shal make each payment of principal of and
interest on the Loans and fees hereunder not later than 12:00 Noon (New Y ork City time) on the date when
due, without set-off, counterclaim or other deduction, in Federal or other funds immediately available in
New Y ork City, to the Administrative Agent at its address referred to in Section 9.01. The Administrative
Agent will promptly distribute to each Lender its ratable share of each such payment received by the
Administrative Agent for the account of the Lenders. Whenever any payment of principal of or interest on
the Base Rate Loans or of fees shdl be due on a day which is not a Business Day, the date for payment
thereof shall be extended to the next succeeding Business Day. Whenever any payment of principal of or
interest on the Euro-Dollar L oans shal be due on a day which is not a Business Day, the date for payment

21




thereof shal be extended to the next succeeding Business Day unless such Business Day falls in another
calendar month, in which case the date for payment thereof shall be the next preceding Business Day. If
the date for any payment of principal isextended by operation of |aw or otherwise, interest thereon shall be
payablefor such extended time.

(b) Distributions by the Administrative Agent. Unless the Administrative Agent shall have
received notice from the Borrower prior to the date on which any payment is due to the L enders hereunder
that the Borrower will not make such payment in full, the Administrative Agent may assume that the
Borrower has made such payment in full to the Administrative Agent on such date, and the Administrative
Agent may, in reliance upon such assumption, cause to be distributed to each Lender on such due date an
amount equal to the amount then due such Lender. |f and to the extent that the Borrower shall not have so
made such payment, each Lender shall repay to the Administrative Agent forthwith on demand such amount
distributed to such Lender together with interest thereon, for each day from the date such amount is
distributed to such Lender until the date such Lender repays such amount to the Administrative Agent, at
the Federa Funds Rate.

Section2.12  Funding Losses. |If the Borrower makes any payment of principal with respect to
any Euro-Dollar Loan pursuant to the terms and provisions of this Agreement (any conversion of a Euro-
Dollar Loan to a Base Rate Loan pursuant to Section 2.18 being treated as a payment of such Euro-Dollar
Loan on the date of conversion for purposes of this Section 2.12) on any day other than the last day of the
Interest Period applicable thereto, or the last day of an applicable period fixed pursuant to Section 2.06(c),
or if the Borrower fails to borrow, convert or prepay any Euro-Dollar Loan after notice has been given in
accordance with the provisions of this Agreement, or in the event of payment in respect of any Euro-Dollar
Loan other than on the last day of the Interest Period applicable thereto as a result of a request by the
Borrower pursuant to Section 2.08, the Borrower shall reimburse each L ender within fifteen (15) days after
demand for any resulting loss or expense incurred by it (and by an existing Participant in the related L oan),
including, without limitation, any loss incurred in obtaining, liquidating or employing deposits from third
parties, but excluding loss of margin for the period after any such payment or failure to borrow or prepay;
provided, that such Lender shall have delivered to the Borrower a certificate as to the amount of such loss
or expense, which certificate shall be conclusive in the absence of manifest error.

Section 213  Computation of Interest and Fees. Interest on Loans based on the Prime Rate
hereunder shall be computed on the basis of ayear of 365 days (or 366 daysin aleap year) and paid for the
actual number of days elapsed. All other interest and fees shall be computed on the basis of a year of 360
days and paid for the actual number of days elapsed (including the first day but excluding the last day).

Section 2.14  Basisfor Determining Interest Rate |nadequate, Unfair or Unavailable.

(a) If on or prior to the first day of any Interest Period for any Euro-Dollar Loan: (i) the
Required Lenders advise the Administrative Agent that the Adjusted London Interbank Offered Rate as
determined by the Administrative Agent, will not adequately and fairly reflect the cost to such Lenders of
funding their Euro-Dollar Loans for such Interest Period; or (ii) subject to Section 2.14(b), the
Administrative Agent shall determine that no reasonable means exists for determining the Adjusted L ondon
Interbank Offered Rate, the Administrative Agent shall forthwith give notice thereof to the Borrower and
the Lenders, whereupon, until the Administrative Agent notifies the Borrower and the Lenders that the
circumstances giving rise to such suspension no longer exist, (x) the obligations of the Lenders to make
Euro-Dollar Loans, or to convert outstanding Loans into Euro-Dollar Loans shall be suspended; and (y)
each outstanding Euro-Dollar Loan shall be converted into a Base Rate Loan on the last day of the current
Interest Period applicable thereto. Unless the Borrower notifies the Administrative Agent at |east two (2)
Business Days before the date of (or, if at the time the Borrower receives such notice the day is the date of,
or the date immediately preceding, the date of such Euro-Dollar Borrowing, by 10:00 A.M. (New York
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City time) on the date of ) any Euro-Dollar Borrowing for which aNotice of Borrowing has previously been
given that it elects not to borrow on such date (in which case the Borrower shall not be subject to any
liability pursuant to Section 2.12 with respect to such e ection), such Borrowing shal instead be made as a
Base Rate Borrowing.

(b) Effect of Benchmark Transition Event.

(i) Benchmark Replacement. Notwithstanding anything to the contrary herein or in
any other Loan Document, upon the occurrence of a Benchmark Transition Event or an Early Opt-
in Election, as applicable, the Administrative Agent and the Borrower may amend this Agreement
to replace LIBOR with a Benchmark Replacement. Any such amendment with respect to a
Benchmark Transition Event will become effective at 5:00 p.m. on the fifth (5th) Business Day
after the Administrative Agent has posted such proposed amendment to all Lenders and the
Borrower so long as the Administrative Agent has not received, by such time, written notice of
objection to such amendment from Lenders comprising the Required Lenders. Any such
amendment with respect to an Early Opt-in Election will become effective on the date that Lenders
comprising the Required Lenders have delivered to the Administrative Agent written notice that
such Required Lenders accept such amendment. No replacement of LIBOR with a Benchmark
Replacement pursuant to this Section 2.14(b) will occur prior to the gpplicable Benchmark
Transition Start Date.

(i) Benchmark Replacement Conforming Changes. In connection with the
implementation of a Benchmark Replacement, the Administrative Agent will havetheright to make
Benchmark Replacement Conforming Changes from time to time and, notwithstanding anything to
the contrary herein or in any other Loan Document, any amendments implementing such
Benchmark Replacement Conforming Changes will become effective without any further action or
consent of any other party to this Agreement.

(iii)  Notices; Standards for Decisions and Determinations. The Administrative Agent
will promptly notify the Borrower and the Lenders of (i) any occurrence of aBenchmark Transition
Event or an Early Opt-in Election, as applicable, and its related Benchmark Replacement Date and
Benchmark Transition Start Date, (ii) the implementation of any Benchmark Replacement, (iii) the
effectiveness of any Benchmark Replacement Conforming Changes and (iv) the commencement
or conclusion of any Benchmark Unavailability Period. Any determination, decision or election
that may be made by the Administrative Agent or Lenders pursuant to this Section 2.14(b),
including any determination with respect to a tenor, rate or adjustment or of the occurrence or non-
occurrence of an event, circumstance or date and any decision to take or refrain from taking any
action, will be conclusive and binding absent manifest error and may be made in its or their sole
discretion and without consent from any other party hereto, except, in each case, as expresdy
required pursuant to this Section 2.14(b).

(iv) Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the
commencement of a Benchmark Unavailability Period, the Borrower may revoke any reguest for a
Eurodollar Barrowing of, conversion to or continuation of Eurodollar L oans to be made, converted
or continued during any Benchmark Unavailability Period and, failing that, the Borrower will be
deemed to have converted any such request into a request for a Borrowing of or conversion to Base
Rate Loans. During any Benchmark Unavailability Period, the component of the Base Rate based
upon LIBOR will not be used in any determination of the Base Rate.

Section 215 |llegdlity. If, on or after the date of this Agreement, the adoption of any applicable
law, rule or regulation, or any change in any applicable law, rule or regulation, or any change in the
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interpretation or administration thereof by any Governmental Authority, central bank or comparable agency
charged with the interpretation or administration thereof, or compliance by any Lender (or its Euro-Dollar
L ending Office) with any request or directive (whether or not having the force of law) of any such authority,
centra bank or comparable agency shall make it unlawful or impossible for any Lender (or its Euro-Dollar
Lending Office) to make, maintain or fund its Euro-Dollar Loans and such Lender shdl so notify the
Administrative Agent, the Administrative Agent shall forthwith give notice thereof to the other Lenders
and the Borrower, whereupon until such Lender notifies the Borrower and the Administrative Agent that
the circumstances giving rise to such suspension no longer exist, the obligation of such Lender to make
Euro-Dallar Loans, or to convert outstanding Loans into Euro-Dollar Loans, shall be suspended. Before
giving any notice to the Administrative Agent pursuant to this Section, such Lender shall designate a
different Euro-Dollar Lending Officeif such designation will avoid the need for giving such notice and will
not, in the judgment of such Lender, be otherwise disadvantageous to such Lender. |f such noticeis given,
each Euro-Dollar Loan of such Lender then outstanding shall be converted to a Base Rate Loan either (a)
on the last day of the then current Interest Period gpplicable to such Euro-Dollar Loan if such Lender may
lawfully continue to maintain and fund such Loan to such day or (b) immediately if such Lender shall
determine that it may not lawfully continue to maintain and fund such Loan to such day.

Section 2.16  Increased Cost and Reduced Return.

(a) Increased Costs. |f after the Effective Date, the adoption of any applicable law, rule or
regulation, or any change in any agpplicable law, rule or regulation, or any change in the interpretation or
administration thereof by any Governmental Authority, central bank or comparable agency charged with
theinterpretation or administration thereof, or compliance by any Lender (or its Applicable Lending Office)
with any request or directive (whether or not having the force of law) of any such authority, central bank
or comparable agency shdl (i) impose, modify or deem applicable any reserve (including, without
limitation, any such requirement imposed by the Board of Governors of the Federal Reserve System),
specia deposit, insurance assessment or similar requirement against Loans participated in by, assets of,
deposits with or for the account of or credit extended by, any Lender (or its Applicable Lending Office),
(ii) subject any Lender to any tax of any kind whatsoever with respect to this Agreement, any participation
in any Loan made by it, or change the basis of taxation of payments to such Lender in respect thereof (other
than (A) Taxes, (B) Other Taxes, (C) theimposition of, or any change in the rate of, any taxes described in
clause (i)(a) and clauses (ii) through (iv) of the definition of Taxes in Section 2.17(a), (D) Connection
Income Taxes, and (E) Taxes attributable to a Lender’s failure to comply with Section 2.17(e)) or (iii)
impose on any Lender (or its Applicable Lending Office) or on the United States market for certificates of
deposit or the London interbank market any other condition affecting its Euro-Dollar Loans, Notes,
obligation to make Euro-Doallar Loans, and the result of any of the foregoing is to increase the cost to such
Lender (or its Applicable Lending Office) of making or maintaining any Euro-Dollar Loan, or to reduce
the amount of any sum received or receivable by such Lender (or its Applicable Lending Office) under this
Agreement or under its Notes with respect thereto, then, within fifteen (15) days after demand by such
Lender (with a copy to the Administrative Agent), the Borrower shall pay to such Lender such additiona
amount or amounts, as determined by such Lender in good faith, as will compensate such Lender for such
increased cost or reduction, solely to the extent that any such additional amounts were incurred by the
Lender within ninety (90) days of such demand.

(b) Capital Adegquacy. If any Lender shall have determined that, after the Effective Date, the
adoption of any applicable law, rule or regul ation regarding capital adequacy or liquidity, or any changein
any such law, rule or regulation, or any change in the interpretation or administration thereof by any
Governmental Authority, central bank or comparable agency charged with the interpretation or
administration thereof, or any request or directive regarding capital adequacy (whether or not having the
force of law) of any such authority, central bank or comparable agency, has or would have the effect of
reducing the rate of return on capital of such Lender (or any Person controlling such Lender) as a
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consequence of such Lender’s obligations hereunder to a level below that which such Lender (or any Person
controlling such Lender) could have achieved but for such adoption, change, request or directive (taking
into consideration its policies with respect to capitd adeguacy), then from time to time, within fifteen (15)
days after demand by such Lender (with a copy to the Administrative Agent), the Borrower shall pay to
such Lender such additional amount or amounts as will compensate such Lender (or any Person controlling
such Lender) for such reduction, solely to the extent that any such additional amounts were incurred by the
Lender within ninety (90) days of such demand.

(c) Notices. Each Lender will promptly notify the Borrower and the Administrative Agent of
any event of which it has knowledge, occurring after the Effective Date, that will entitle such Lender to
compensation pursuant to this Section and will designate a different Applicable Lending Office if such
designation will avoid the need for, or reduce the amount of, such compensation and will not, in the
judgment of such Lender, be otherwise disadvantageous to such Lender. A certificate of any Lender
claming compensation under this Section and setting forth in reasonable detal the additiona amount or
amountsto be paid to it hereunder shall be conclusivein the absence of manifest error. In determining such
amount, such Lender may use any reasonable averaging and attribution methods.

(d) Notwithstanding anything to the contrary herein, (x) the Dodd-Frank Wall Street Reform
and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in
connection therewith and (y) al requests, rules, guidelines or directives promulgated by the Bank for
International Settlements, the Basdl Committee on Banking Supervision (or any successor or similar
authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel 111, shall in
each case be deemed to be a “change in law™ under this Article II regardless of the date enacted, adopted
or issued.

Section 2.17  Taxes.

(a) Payments Net of Certain Taxes. Any and all payments made by or on account of any Loan
Party to or for the account of any Lender or the Administrative Agent hereunder or under any other Loan
Document shall be made free and clear of and without deduction for any and all present or future taxes,
duties, levies, imposts, deductions, charges and withholdings and al liabilities with respect thereto,
excluding: (i) taxes imposed on or measured by the net income (including branch profits or similar taxes)
of, and gross receipts, franchise or similar taxes imposed on, the Administrative Agent or any Lender (a)
by the jurisdiction (or subdivision thereof) under the laws of which such Lender or Administrative Agent
is organized or in which its principal officeislocated or, in the case of each Lender, in which its Applicable
Lending Officeis |located or (b) that are Other Connection Taxes, (ii) in the case of each Lender, any United
States withholding tax imposed on such payments, but only to the extent that such Lender is subject to
United States withholding tax at the time such Lender first becomes a party to this Agreement or changes
its Applicable Lending Office (other than pursuant to an assignment request by any Loan Party under
Section 2.08), (iii) any backup withholding tax imposed by the United States (or any state or locality
thereof) on a Lender or Administrative Agent, and (iv) any taxesimposed by FATCA (all such nonexcluded
taxes, duties, levies, imposts, deductions, charges, withholdings and liabilities being hereinafter referred to
as “Taxes”). If any Loan Party shal be required by law to deduct any Taxes from or in respect of any sum
payable hereunder or under any other Loan Document to any Lender or the Administrative Agent, (i) the
sum payable shall be increased as necessary so that after making all such required deductions (including
deductions applicable to additiona sums payable under this Section 2.17(a)) such Lender or the
Administrative Agent (as the case may be) receives an amount equd to the sum it would have received had
no such deductions been made, (ii) such Loan Party shall make such deductions, (iii) such Loan Party shall
pay the full amount deducted to the relevant taxation authority or other authority in accordance with
gpplicable law and (iv) such Loan Party shal furnish to the Administrative Agent, for delivery to such
Lender, the original or a certified copy of areceipt evidencing payment thereof.
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(b) Other Taxes. In addition, each Loan Party agreesto pay any and all present or future stamp
or court or documentary taxes and any other excise or property taxes, or similar charges or levies, which
aise from any payment made pursuant to this Agreement, any Note or any other Loan Document or from
the execution, delivery, performance, registration or enforcement of, or otherwise with respect to, this
Agreement, any Note or any other Loan Document (collectively, “Other Taxes”).

(c) Indemnification. Each Loan Party agrees to jointly and severally indemnify each Lender
and the Administrative Agent for the full amount of Taxes and Other Taxes (including, without limitation,
any Taxes or Other Taxes imposed or asserted by any jurisdiction on amounts payeable under this
Section 2.17(c)), whether or not correctly or legally asserted, paid by such Lender or Agent (as the case
may be) and any liability (including penalties, interest and expenses) arising therefrom or with respect
thereto as certified in good faith to the Borrower by each L ender or Agent seeking indemnification pursuant
to this Section 2.17(c). This indemnification shall be paid within 15 days after such Lender or Agent (as
the case may be) makes demand therefor.

(d) Refunds or Credits. |f a Lender or the Administrative Agent receives a refund, credit or
other reduction from a taxation authority for any Taxes or Other Taxes for which it has been indemnified
by any Loan Party or with respect to which any Loan Party has paid additional amounts pursuant to this
Section 2.17, it shall within fifteen (15) days from the date of such receipt pay over the amount of such
refund, credit or other reduction to the Borrower (but only to the extent of indemnity payments made or
additional amounts paid by the Loan Parties under this Section 2.17 with respect to the Taxes or Other
Taxes giving rise to such refund, credit or other reduction), net of all reasonable out-of-pocket expenses of
such Lender or the Administrative Agent (as the case may be) and without interest (other than interest paid
by the relevant taxation authority with respect to such refund, credit or other reduction); provided, however,
that each Loan Party agrees to repay, upon the request of such Lender or the Administrative Agent (as the
case may be), the amount paid over to the Borrower (plus penalties, interest or other charges) to such Lender
or the Administrative Agent in the event such Lender or the Administrative Agent is required to repay such
refund or credit to such taxation authority.

(e) Tax Forms and Certificates. On or before the date it becomes a party to this Agreement,
from time to time thereafter if reasonably requested by the Borrower or the Administrative Agent, and at
any time it changes its Applicable Lending Office: (i) each Lender that is a “United States person” within
the meaning of Section 7701(a)(30) of the Interna Revenue Code shall deliver to the Borrower and the
Administrative Agent two (2) properly completed and duly executed copies of Internal Revenue Service
Form W-9, or any successor form prescribed by the Interna Revenue Service, or such other documentation
or information prescribed by applicable |law or reasonably requested by the Borrower or the Administrative
Agent, as the case may be, certifying that such Lender is a United States person and is entitled to an
exemption from United States backup withholding tax or information reporting requirements; and (ii) each
Lender that is not a “United States person” within the meaning of Section 7701(a)(30) of the Interna
Revenue Code (a “Non-U.S. Lender”) shall deliver to the Borrower and the Administrative Agent: (A) two
(2) properly completed and duly executed copies of Internal Revenue Service Form W-8BEN or W-8BEN-
E, or any successor form prescribed by the Internal Revenue Service, (x) certifying that such Non-U.S.
Lender is entitled to the benefits under an income tax treaty to which the United States is a party which
exempts the Non-U.S. Lender from United States withholding tax or reduces the rate of withholding tax on
payments of interest for the account of such Non-U.S. Lender and (y) with respect to any other gpplicable
payments under or entered into in connection with any Loan Document establishing an exemption from, or
reduction of, United States withholding tax pursuant to the “business profits” or “other income” article of
such tax treaty; (B) two (2) properly completed and duly executed copies of Internal Revenue Service Form
W-8ECI, or any successor form prescribed by the Interna Revenue Service, certifying that the income
receiveble pursuant to this Agreement and the other Loan Documents is effectively connected with the
conduct of a trade or business in the United States; (C) in the case of a Non-U.S. Lender claiming the
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benefits of the exemption for portfolio interest under Section 871(h) or Section 881(c) of the Internal
Revenue Code, two (2) properly completed and duly executed copiesof Internal Revenue Service Form W-
8BEN or W-8BEN-E, or any successor form prescribed by the Interna Revenue Service, together with a
certificate substantialy in the form of Exhibit E-1 to the effect that (x) such Non-U.S. Lender isnot (1) a
“bank” within the meaning of Section 881(c)(3)(A) of the Internd Revenue Code, (2) a “10-percent
shareholder” of any Loan Party within the meaning of Section 871(h)(3)(B) of the Internal Revenue Code,
or (3) a “controlled foreign corporation” that is described in Section 881(c)(3)(C) of the Interna Revenue
Code and is related to any Loan Party within the meaning of Section 864(d)(4) of the Internal Revenue
Code (a “U.S. Tax Compliance Certificate™) and (y) the interest payments in question are not effectively
connected with aU.S. trade or business conducted by such Non-U.S. Lender; or (D) to the extent the Non-
U.S. Lender is not the beneficia owner, two (2) properly completed and duly executed copies of Interna
Revenue Service Form W-8IMY, or any successor form prescribed by the Internal Revenue Service,
accompanied by an Internal Revenue Service Form W-8ECI, W-8BEN, W-8BEN-E, W-9, and/or other
certification documents from each beneficia owner, including a U.S. Tax Compliance Certificate
substantialy in the form of Exhibit E-2 or E-3, as applicable; provided that if the Non-U.S. Lender is a
partnership and one or more direct or indirect partners of such Lender are claiming the portfolio interest
exemption, such Non-U.S. Lender may provide aU.S. Tax Compliance Certificate substantidly in theform
of Exhibit E-4 on behalf of each such direct or indirect partner. If a payment made to a Lender under any
L oan Document would be subject to U.S. Federal withholding tax imposed by FATCA if such Lender fails
to comply with the applicable reporting reguirements of FATCA (including those contained in Section
1471(b) or 1472(b) of the Interna Revenue Code, as applicable), such Lender shall deliver to the Borrower
and the Administrative Agent at the time or times prescribed by law and at such time or times reasonably
requested by the Borrower or the Administrative Agent such documentation prescribed by applicable law
(including as prescribed by Section 1471(b)(3)(C)(i) of the Internal Revenue Code) and such additiona
documentation reasonably requested by the Borrower or the Administrative Agent as may be necessary for
the Loan Parties and the Administrative Agent to comply with their obligations under FATCA and to
determine that such Lender has complied with such Lender’s obligations under FATCA or to determine the
amount to deduct and withhold from such payment. Solely for purposes of this clause (e), “FATCA” shall
include any amendments made to FATCA after the date of this Agreement. |n addition, each Lender agrees
that from time to time after the Effective Date, when alapsein time or change in circumstances renders the
previous certification obsolete or inaccurate in any materia respect, it will deliver to the Borrower and the
Administrative Agent two new accurate and complete signed originals of Internal Revenue Service Form
W-9, W-8BEN, W-8BEN-E, W-8ECI or W-8IMY or FATCA-related documentation described above, or
successor forms, as the case may be, and such other forms as may berequired in order to confirm or establish
the entitiement of such Lender to a continued exemption from or reduction in United States withholding
tax with respect to payments under this Agreement and any other Loan Document, or it shall immediately
notify the Borrower and the Administrative Agent of itsinability to deliver any such form or certificate.

(f) Exclusions. No Loan Party shall be required to indemnify any Non-U.S. Lender, or to pay
any additional amount to any Non-U.S. Lender, pursuant to Section 2.17(a), (b) or (c) in respect of Taxes
or Other Taxes to the extent that the obligation to indemnify or pay such additional amounts would not have
arisen but for the failure of such Non-U.S. Lender to comply with the provisions of subsection (e) above.

(9) Mitigation. If any Loan Party is required to pay additional amounts to or for the account
of any Lender pursuant to this Section 2.17, then such Lender will use reasonable efforts (which shall
include efforts to rebook the Loans held by such Lender to a new Applicable Lending Office, or through
another branch or affiliate of such Lender) to change the jurisdiction of its Applicable Lending Officeif, in
the goad faith judgment of such Lender, such efforts (i) will eiminate or, if it is not possible to diminate,
reduce to the greatest extent possible any such additiona payment which may thereafter accrue and (ii) is
not otherwise disadvantageous, in the sole determination of such Lender, to such Lender. Any Lender
claiming any indemnity payment or additional amounts payable pursuant to this Section shall use
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reasonabl e efforts (consistent with legal and regulatory restrictions) to deliver to Borrower any certificate
or document reasonably requested in writing by the Borrower or to change the jurisdiction of its Applicable
Lending Office if the making of such afiling or change would avoid the need for or reduce the amount of
any such indemnity payment or additional amounts that may thereafter accrue and would not, in the sole
determination of such Lender, be otherwise disadvantageous to such L ender.

(h) Confidentiality. Nothing contained in this Section shall require any Lender or the
Administrative Agent to make available any of its tax returns (or any other information that it deemsto be
confidentia or proprietary).

Section 218  Base Rate L oans Substituted for Affected Euro-Dollar L oans. If (a) the obligation
of any Lender to make or maintain, or to convert outstanding Loans to, Euro-Dollar Loans has been
suspended pursuant to Section 2.15 or (b) any Lender has demanded compensation under Section 2.16(a)
with respect to its Euro-Dallar Loans and, in any such case, the Borrower shall, by at least four Business
Days’ prior notice to such Lender through the Administrative Agent, have elected that the provisions of this
Section shall gpply to such Lender, then, unless and until such Lender notifies the Borrower that the
circumstances giving rise to such suspension or demand for compensation no longer apply:

(i) adl Loans which would otherwise be made by such Lender as (or continued as or
converted into) Euro-Dollar Loans shall instead be Base Rate Loans (on which interest and
principal shall be payable contemporaneously with the related Euro-Dollar Loans of the other
Lenders); and

(i) after each of its Euro-Dollar Loans has been repaid, al payments of principa that
would otherwise be applied to repay such Loans shall instead be applied to repay its Base Rate
Loans.

If such Lender notifies the Borrower that the circumstances giving rise to such notice no longer apply, the
principa amount of each such Base Rate Loan shall be converted into a Euro-Dollar Loan on the first day
of the next succeeding Interest Period spplicable to the related Euro-Dollar Loans of the other Lenders.

ARTICLE |11
[RESERVED]

ARTICLE IV
CONDITIONS

Section4.01  Conditions to Closing. The obligation of each Lender to make a Loan hereunder
is subject to the satisfaction of the following conditions:

(a) This Agreement. The Administrative Agent shall have received counterparts hereof signed
by each of the parties hereto (or, in the case of any party asto which an executed counterpart shall not have
been received, receipt by the Administrative Agent in form satisfactory to it of telegraphic, telex, facsimile
or other written confirmation from such party of execution of a counterpart hereof by such party) to be held
in escrow and to be delivered to the Borrower upon satisfaction of the other conditions set forth in this
Section 4.01.

(b) Notes. On or prior to the Effective Date, the Administrative Agent shal have received a
duly executed Note for the account of each Lender reguesting delivery of a Note pursuant to Section 2.05.
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(c) Officers’ Certificate. The Administrative Agent shall have received a certificate dated the
Effective Date signed on behaf of each Loan Party by any Authorized Officer of such Loan Party stating
that (A) on the Effective Date and after giving effect to the Loans being made on the Effective Date, no
Default shall have occurred and be continuing, and (B) the representations and warranties of such Loan
Party contained in the Loan Documents are true and correct on and as of the Effective Date, except to the
extent that such representations and warranties specifically refer to an earlier date, in which case they were
true and correct as of such earlier date.

(d) Secretary’s Certificates. On the Effective Date, the Administrative Agent shall have
received (i) a certificate of the Secretary of State (or equivaent body) of the jurisdiction of incorporation
dated as of arecent date, as to the good standing of each Loan Party and (ii) a certificate of the Secretary
or an Assistant Secretary of each Loan Party dated the Effective Date and certifying (A) that attached
thereto is a true, correct and complete copy of (x) the articles of incorporation of such Loan Party certified
by the Secretary of State (or equivaent body) of the jurisdiction of incorporation of such Loan Party and
(y) the bylaws of such Loan Party, (B) as to the absence of dissolution or liquidation proceedings by or
against such Loan Party, (C) that attached thereto isatrue, correct and complete copy of resol utions adopted
by the board of directors of such Loan Party authorizing the execution, delivery and performance of the
Loan Documents to which such Loan Party is a party and each other document delivered in connection
herewith or therewith and that such resolutions have not been amended and are in full force and effect on
the date of such certificate and (D) as to the incumbency and specimen signatures of each officer of such
Loan Party executing the Loan Documents to which such Loan Party is a party or any other document
delivered in connection herewith or therewith.

(e Opinions of Counsd. On the Effective Date, the Administrative Agent shall have received
from counsel to the Loan Parties, opinions addressed to the Administrative Agent and each Lender, dated
the Effective Date, substantidly in the form of Exhibit D hereto.

(f) Consents. All necessary governmenta (domestic or foreign), regulatory and third party
approvals, if any, authorizing borrowings hereunder in connection with the transactions contemplated by
this Agreement and the other Loan Documents shall have been obtained and remain in full force and effect,
in each without any action being taken by any competent authority which could restrain or prevent
such transaction or impose, in the reasonable judgment of the Administrative Agent, materially adverse
conditions upon the consummation of such transactions.

(g9) Payment of Fees. All costs, fees and expenses due to the Administrative Agent and the
L enders accrued through the Effective Date shall have been paid in full.

(h) Counsel Fees. The Administrative Agent shall have received full payment from the
Borrower of the fees and expenses of Davis Polk & Wardwell LLP described in Section 9.03 which are
billed through the Effective Date and which have been invoiced one Business Day prior to the Effective
Date.

(i) Know Your Customer. The Administrative Agent and each Lender shall have received all
documentation and other information required by regulatory authorities under applicable “know your
customer” and anti-money laundering rules and regulations, including, without limitation, the Patriot Act,
as has been reasonably requested in writing.

() Notice of Borrowing. The Administrative Agent shall have received a Notice of Borrowing
as required by Section 2.03.

29




(k) No Default. Immediately before and after giving effect to the making of the Loans on the
Effective Date, no Default shall have occurred and be continuing.

(N Representations and Warranties. The representations and warranties of the Loan Parties
contained in this Agreement and the other Loan Documents shall be true and correct on and as of the
Effective Date, except to the extent that such representations and warranties specifically refer to an earlier
date, in which they were true and carrect as of such earlier date.

ARTICLEV
REPRESENTATIONS AND WARRANTIES

The Guarantor represents and warrants that, and as to the Borrower, the Borrower represents and
warrants that:

Section 5.01  Status. The Borrower is a corporation duly organized, validly existing and in good
standing under the |aws of the State of Delaware and has the corporate authority to execute and deliver this
Agreement and each other Loan Document to which it isaparty and perform its obligations hereunder and
thereunder. The Guarantor is a corporation duly organized, validly existing and in good standing under the
laws of the Commonwedth of Pennsylvania and has the corporate authority to execute and deliver this
Agreement and each other Loan Document to which it is aparty and perform its obligations hereunder and
thereunder.

Section 5.02  Authority; No Conflict. The execution, delivery and performance by each Loan
Party of this Agreement and each other L oan Document to which it is a party have been duly authorized by
al necessary corporate action and do not violate (i) any provision of |aw or regul ation, or any decree, order,
writ or judgment, (ii) any provision of its articles of incorporation or bylaws, or (iii) result in the breach of
or constitute a default under any indenture or other agreement or instrument to which such Loan Party is a
party.

Section 5.03  Legality; Etc. This Agreement and each other Loan Document (other than the
Notes) to which such Loan Party isaparty constitute thelega, valid and binding obligations of such Loan
Party, and the Notes, when executed and delivered in accordance with this Agreement, will constitute legal,
valid and binding obligations of the Borrower, in each case enforceabl e against the Borrower in accordance
with their terms except to the extent limited by (a) bankruptcy, insolvency, fraudulent conveyance or
reorganization laws or by other similar laws relating to or affecting the enforceability of creditors’ rights
generdly and by general equitable principles which may limit the right to obtain equitable remedies
regardless of whether enforcement is considered in a proceeding of law or equity or (b) any applicable
public policy on enforceability of provisions relating to contribution and indemnification.

Section 5.04  Financial Condition.

(a) Audited Financial Statements. The consolidated balance sheet of the Guarantor and its
Consolidated Subsidiaries as of December 31, 2019 and the rel ated consolidated statements of income and
cash flows for the fisca year then ended, reported on by Ernst & Young, LLP, copies of which have been
delivered to each of the Administrative Agent and the Lenders, fairly present, in conformity with GAAP,
the consolidated financial position of the Guarantor and its Consolidated Subsidiaries as of such date and
their consolidated results of operations and cash flows for such fiscal year.

(b) [Intentionally Omitted].
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(c) Material Adverse Change. Since December 31, 2019 there has been no change in the
business, assets, financial condition or operations of the Guarantor and its Consolidated Subsidiaries,
considered as awhole that would materially and adversely affect the Guarantor’s ability to perform any of
its obligations under this Agreement, the Notes or the other Loan Documents. Since December 31, 2019
there has been no change in the business, assets, financial condition or operations of the Borrower that
would materially and adversely affect the Borrower’s ability to perform any of its obligations under this
Agreement, the Notes or the other Loan Documents.

Section 5.05  Litigation. Except as disclosed in or contemplated by the Guarantor’s Annual
Report on Form 10-K filed with the SEC for the fiscal year ended December 31, 2019, or any subsequent
report of the Guarantor filed with the SEC on a Form 10-K, 10-Q or 8-K Report or otherwise furnished in
writing to the Administrative Agent and each Lender, no litigation, arbitration or administrative proceeding
against the Guarantor or any of its Subsidiaries is pending or, to the Guarantor’s knowledge, threatened,
which would reasonably be expected to materidly and adversdly affect the ability of any Loan Party to
perform any of its obligations under this Agreement, the Notes or the other Loan Documents. Thereisno
litigation, arbitration or administrative proceeding pending or, to the knowledge of any Loan Party,
threatened which questions the validity of this Agreement or the other Loan Documents to which it isa
party.

Section 5,06  No Violation. No part of the proceeds of the borrowings by hereunder will be
used, directly or indirectly by the Borrower for the purpose of purchasing or carrying any “margin stock™
within the meaning of Regulation U of the Board of Governors of the Federal Reserve System, or for any
other purpose which violates, or which conflicts with, the provisions of Regulations U or X of said Board
of Governors. The Borrower is not engaged principally, or as one of itsimportant activities, in the business
of extending credit for the purpose of purchasing or carrying any such “margin stock™.

Section 5.07 ERISA. Each member of the ERISA Group has fulfilled its obligations under the
minimum funding standards of ERISA and the Internad Revenue Code with respect to each Material Plan
and is in compliance in all materia respects with the presently applicable provisions of ERISA and the
Internal Revenue Code with respect to each Material Plan. No member of the ERISA Group has (i) sought
awaiver of the minimum funding standard under Section 412 of the Internal Revenue Code in respect of
any Materid Plan, (ii) failed to make any contribution or payment to any Materia Plan, or made any
amendment to any Material Plan, which has resulted or could result in the imposition of a Lien or the
posting of abond or other security under ERISA or the Internal Revenue Code or (iii) incurred any material
liability under Title IV of ERISA other than aliability to the PBGC for premiums under Section 4007 of
ERISA.

Section 5,08  Governmental Approvals. No authorization, consent or gpprova from any
Governmental Authority is required for the execution, delivery and performance by any Loan Party of this
Agreement, the Notes and the other Loan Documents to which it is a party and except such authorizations,
consents and gpprovals as shall have been obtained prior to the Effective Date and shall be in full force and
effect.

Section 5.09  Investment Company Act. Neither the Borrower nor the Guarantor is an
“investment company” within the meaning of the Investment Company Act of 1940, as amended, or
required to register as an investment company under such Act.

Section 5,10  Tax Returns and Payments. Each Loan Party has filed or caused to be filed all
Federa, state, local and foreign income tax returns required to have been filed by it and has paid or caused
to be paid al income taxes shown to be due on such returns except income taxes that are being contested
in good faith by appropriate proceedings and for which such Loan Party shall have set aside on its books
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appropriate reserves with respect thereto in accordance with GAAP or that would not reasonably be
expected to have a Material Adverse Effect.

Section 5,11 Compliance with L aws.

(a) To the knowledge of the Guarantor, the Guarantor and its Material Subsidiaries are in
compliance with all gpplicable laws, regulations and orders of any Governmental Authority, domestic or
foreign, in respect of the conduct of their respective businesses and the ownership of their respective
property (including, without limitation, compliance with al applicable ERISA and Environmenta Laws
and the requirements of any permits issued under such Environmental Laws), except to the extent (i) such
compliance is being contested in good faith by appropriate proceedings or (ii) non-compliance would not
reasonably be expected to materially and adversely affect the ability of the Loan Parties to perform any of
their respective obligations under this Agreement, the Notes or any other Loan Document to which they are
aparty.

(b) To the knowledge of the Borrower, the Borrower isin compliance with al applicable |aws,
regulations and orders of any Governmenta Authority, domestic or foreign, in respect of the conduct of its
business, except to the extent (i) such compliance is being contested in good faith by appropriate
proceedings or (ii) non-compliance would not reasonably be expected to materially and adversely affect the
ability of the Borrower to perform any of its obligations under this Agreement, the Notes or any other Loan
Docurment to which it is a party.

Section 5,12  No Default. No Default has occurred and is continuing.

Section 5.13  Environmental Matters.

(a) Except (x) as disclosed in or contemplated by the Guarantor’s Annual Report on Form 10-
K filed with the SEC for the fisca year ended December 31, 2019, or in any subsequent report of the
Guarantor filed with the SEC on a Form 10-K, 10-Q or 8-K Report, or otherwise furnished in writing to the
Administrative Agent and each Lender, or (y) to the extent that the liabilities of the Guarantor and its
Subsidiaries, taken as a whole, that relate to or could reasonably be expected to result from the matters
referred to in clauses (i) through (iii) below of this Section 5.13(a), inclusive, would not reasonably be
expected to result in aMateria Adverse Effect:

(i) no notice, natification, citation, summons, complaint or order has been received
by the Guarantor or any of its Subsidiaries, no penalty has been assessed nor is any investigation
or review pending or, to the Guarantor’s or any of its Subsidiaries’ knowledge, threatened by any
governmental or other entity with respect to any (A) aleged violation by or liability of the
Guarantor or any of its Subsidiaries of or under any Environmenta Law, (B) aleged failure by the
Guarantor or any of its Subsidiaries to have any environmenta permit, certificate, license, approval,
registration or authorization required in connection with the conduct of its business or (C)
generation, storage, treatment, disposal, transportation or release of Hazardous Substances;

(i) to the Guarantor’s or any of its Subsidiaries’ knowledge, no Hazardous Substance
has been released (and no written notification of such release has been filed) (whether or notin a
reportable or threshold planning quantity) at, in, from, on or under any property now or previously
owned, leased or operated by the Guarantor or any of its Subsidiaries; and

(iii)  noproperty now or previously owned, leased or operated by the Guarantor or any

of its Subsidiaries or, to the Guarantor’s or any of its Subsidiaries” knowledge, any property to
which the Guarantor or any of its Subsidiaries has, directly or indirectly, transported or arranged
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for the transportation of any Hazardous Substances, is listed or, to the Guarantor’s or any of its
Subsidiaries’ knowledge, proposed for listing, on the Nationa Priorities List promul gated pursuant
to the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended (“CERCLA"™), on CERCLIS (as defined in CERCLA) or on any similar federal, state or
foreign list of sites requiring investigation or clean-up.

(b) Except as disclosed in or contemplated by the Guarantor’s Annual Report on Form 10-K
filed with the SEC for thefiscal year ended December 31, 2019, or in any subsequent report of the Guarantor
filed with the SEC on a Form 10-K, 10-Q or 8-K Report, or otherwise furnished in writing to the
Administrative Agent and each Lender, to the Guarantor’s knowledge, there are no Environmental
Liabilities that have resulted or could reasonably be expected to result in aMaterial Adverse Effect.

(c) For purposes of this Section 5.13, the terms “‘the Guarantor™ and “Subsidiary™ shall include
any business or business entity (including a corporation) which is a predecessor, in whole or in part, of the
Guarantor or any of its Subsidiaries from the time such business or business entity became a Subsidiary of
the Guarantor.

Section 514  Material Subsidiaries and Ownership.

(a) As of the Effective Date, (i) Schedule 5.14 states the name of each of the Guarantor’s
Material Subsidiaries and itsjurisdiction or jurisdictions of organization or incorporation, as gpplicable, (ii)
except as disclosed in Schedule 5.14, each such Subsidiary isaWholly Owned Subsidiary of the Guarantor,
and (iii) each of the Guarantor’s Material Subsidiariesisin good standing in thejurisdiction or jurisdictions
of its organization or incorporation, as applicable, and has al corporate or other organizational powers to
carry on its businesses except where failure to do so would not reasonably be expected to have a Material
Adverse Effect.

(b) Each of the Guarantor’s Material Subsidiaries is duly organized or incorporated and validly
existing under the laws of the jurisdiction or jurisdictions of its organization or incorporation, as gpplicable.

Section 5,15  OFAC. None of the Borrower, the Guarantor any Subsidiary of the Guarantor,
nor, to the knowledge of the Guarantor or the Borrower, any director, officer, or Affiliate of the Borrower,
the Guarantor or any of its Subsidiaries: (i) is a Sanctioned Person, (ii) has more than 10% of its assets in
Sanctioned Persons or in Sanctioned Countries, or (iii) derives more than 10% of its operating income from
investments in, or transactions with Sanctioned Persons or Sanctioned Countries. The proceeds of any
Loan will not be used, directly or indirectly, to fund any activities or business of or with any Sanctioned
Person, or in any Sanctioned Country.

Section 5.16  Anti-Corruption. None of the Borrower, the Guarantor or any of its Subsidiaries
nor, to the knowledge of the Borrower or the Guarantor, any director, officer, agent, employee or other
person acting on behaf of the Borrower or the Guarantor or any of its Subsidiariesis aware of or hastaken
any action, directly or indirectly, that would result in a violation by such persons of the Foreign Corrupt
Practices Act of 1977, as amended, and the rules and regulations thereunder (the “FCPA™) or any other
applicable anti-corruption law; and the Loan Parties have instituted and maintain policies and procedures
designed to ensure continued compliance therewith. Na part of the proceeds of the Loans will be used,
directly or indirectly, for any payments to any governmental official or employee, politica party, officia
of apolitica party, candidate for political office, or anyone else acting in an official capacity in violation
of the FCPA or any other gpplicable anti-corruption law.
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ARTICLE VI
COVENANTS

Each Loan Party agrees that so long as any Lender has any Commitment hereunder or any amount
payable hereunder or under any Note or other Loan Document remains unpaid:

Section 6.01  Information. The Loan Parties will deliver or cause to be delivered to each of the
Lenders (it being understood that the posting of the information required in clauses (a), (b) and (f) of this
Section 6.01 on the Borrower’s website or the Guarantor’s website (http://www.pplweb.com) or making
such information available on Intralinks, SyndTrak (or similar service) shal be deemed to be effective
delivery to the Lenders):

(a) Annua Financial Statements. Promptly when available and in any event within ten (10)
days after the date such information is required to be delivered to the SEC (or, if the Guarantor is not a
Public Reporting Company, within one hundred and five (105) days after the end of each fiscal year of the
Guarantor), a consolidated ba ance sheet of the Guarantor and its Consolidated Subsidiaries as of the end
of such fisca year and the related consolidated statements of income and cash flows for such fisca year
and accompanied by an opinion thereon by independent public accountants of recognized national standing,
which opinion shall state that such consolidated financid statements present fairly the consolidated
financial position of the Guarantor and its Consolidated Subsidiaries as of the date of such financia
statements and the results of their operations for the period covered by such financial statements in
conformity with GAAP applied on a consistent basis.

(b) Quarterly Financia Statements. Promptly when available and in any event within ten (10)
days after the date such information is required to be delivered to the SEC (or, if the Guarantor is not a
Public Reporting Company, within sixty (60) days after the end of each quarterly fisca period in each fiscal
year of the Guarantor (other than the last quarterly fiscal period of the Guarantor)), a consolidated baance
sheet of the Guarantor and its Consolidated Subsidiaries as of the end of such quarter and the related
consolidated statements of income and cash flows for such fiscal quarter, all certified (subject to normal
year-end audit adjustments) as to fairness of presentation, GAAP and consistency by any Authorized
Officer of the Guarantor.

(c) Officer’s Certificate. Simultaneously with the delivery of each set of financia statements
referred to in subsections (a) and (b) above, a certificate of any Authorized Officer of the Guarantor, (i)
setting forth in reasonable detail the ca culations required to establish compliance with the requirements of
Section 6.09 on the date of such financial statements and (i) stating whether there exists on the date of such
certificate any Default and, if any Default then exists, setting forth the details thereof and the action which
the applicable Loan Party istaking or proposes to take with respect thereto.

(d) Default. Forthwith upon acquiring knowledge of the occurrence of any (i) Default or
(i1) Event of Default, in either case acertificate of an Authorized Officer of the gpplicable L oan Party setting
forth the detail s thereof and the action which the applicable Loan Party is taking or proposes to take with
respect thereto.

(e) Change in Borrower's Ratings. Promptly, upon any Authorized Officer obtaining
knowledge of any change in a Borrower’s Rating, a notice of such Borrower’s Rating in effect after giving
effect to such change.

(f) Securities Laws Filing. To the extent the Guarantor or the Borrower is a Public Reporting
Company, promptly when available and in any event within ten (10) days after the date such information




is required to be ddlivered to the SEC, a copy of any Form 10-K Report to the SEC and a copy of any Form
10-Q Report to the SEC, and promptly upen the filing thereof, any other filings with the SEC.

(9) ERISA Matters. If and when any member of the ERISA Group: (i) givesor isrequired to
give notice to the PBGC of any “reportable event” (as defined in Section 4043 of ERISA) with respect to
any Material Plan which might constitute grounds for a termination of such Plan under Title |V of ERISA,
or knows that the plan administrator of any Material Plan has given or is required to give notice of any such
reportable event, a copy of the notice of such reportable event given or required to be given to the PBGC;
(ii) receives, with respect to any Materiad Plan that is a Multiemployer Plan, notice of any complete or
partial withdrawal liability under Title IV of ERISA, or notice that any Multiemployer Plan is in
reorganization, is insolvent or has been terminated, a copy of such notice; (iii) receives notice from the
PBGC under Title |V of ERISA of an intent to terminate, impose materid liability (other than for premiums
under Section 4007 of ERISA) in respect of, or appoint a trustee to administer any Material Plan, a copy of
such notice; (iv) gpplies for a waiver of the minimum funding standard under Section 412 of the Interna
Revenue Code with respect to a Materid Plan, a copy of such gpplication; (v) gives notice of intent to
terminate any Plan under Section 4041(c) of ERISA, acopy of such notice and other information filed with
the PBGC; (vi) gives notice of withdrawa from any Plan pursuant to Section 4063 of ERISA, a copy of
such notice; or (vii) fails to make any payment or contribution to any Plan or makes any amendment to any
Plan which has resulted or could result in theimpaosition of aLien or the posting of abond or other security,
a copy of such notice, and in each case a certificate of the chief accounting officer or controller of the
Borrower setting forth details as to such occurrence and action, if any, which the Borrower or gpplicable
member of the ERISA Group is required or proposes to take.

(h) Other Information. From time to time such additional financial or other information
regarding the financiad condition, results of operations, properties, assets or business of the Guarantor or
any of its Subsidiaries as any Lender may reasonably request, and to the extent such Loan Party is a “legal
entity customer” under the Beneficial Ownership Regulation, such certifications as to its beneficial
ownership as any Lender shal reasonably request to enable such Lender ta comply with the Beneficid
Ownership Regulation.

Each L oan Party hereby acknowledges that (a) the Administrative Agent will make available to the
L enders materials and/or information provided by or on behalf of the Loan Parties hereunder (collectively,
“Borrower Materials”) by posting the Borrower Materials on Intralinks, SyndTrak or another similar
electronic system (the “Platform™) and (b) certain of the Lenders may be “public-side” Lenders (i.e.,
Lenders that do not wish to receive material non-public information with respect to the Loan Parties or their
respective securities) (each, a “Public Lender™). Each Loan Party hereby agrees that it will use
commercialy reasonable efforts to identify that portion of the Borrower Materials that may be distributed
to the Public Lenders and that (w) all such Borrower Materias shall be clearly and conspicuously marked
“PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” shall appear prominently on the first
page thereof; (x) by marking Borrower Materials “PUBLIC,” the Borrower shall be deemed to have
authorized the Administrative Agent and the Lenders to treat such Borrower Materials as not containing
any materia non-publicinformation (although it may be sensitive and proprietary) with respect to any Loan
Party or its securities for purposes of United States Federal and state securities laws (provided, however,
that to the extent such Borrower Materid's constitute | nformation (as defined below), they shall be treated
as set forth in Section 9.12); (y) al Borrower Materials marked “PUBLIC” are permitted to be made
available through a portion of the Platform designated “Public Investor;” and (z) the Administrative Agent
shall be entitled to treat any Borrower Materials that are not marked “PUBLIC™ as being suitable only for
posting (subject to Section9.12) on a portion of the Platform not designated “Public Investor.”
“Information™ means all information received from the Guarantor or any of its Subsidiaries relating to the
Guarantor or any of its Subsidiaries or any of their respective businesses, other than any such information
that is available to the Administrative Agent or any Lender on a nonconfidential basis prior to disclosure
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by the Guarantor or any of its Subsidiaries; provided that, in the case of information received from the
Guarantor or any of its Subsidiaries after the Effective Date, such information is clearly identified at the
time of delivery as confidential. Any Person reguired to maintain the confidentiality of Information as
provided in this Section shall be considered to have complied with its obligation to do so if such Person has
exercised the same degree of care to maintain the confidentiaity of such Information as such Person would
accord to its own confidential information.

Section6.02 Maintenance of Insurance. Each Loan Party will maintain, or cause to be
maintained, insurance with financialy sound (determined in the reasonable judgment of the Borrower) and
responsible companies in such amounts (and with such risk retentions) and against such risks asis usually
carried by owners of similar businesses and properties in the same general areas in which such Loan Party
operates.

Section 6.03  Conduct of Business and Maintenance of Existence. Each Loan Party will
(a) continue to engage in businesses of the same general type as now conducted by such Loan Party and, in
the case of the Guarantor, its Subsidiaries and businesses related thereto or arising out of such businesses,
except to the extent that the failure to maintain any existing business would not have a Materia Adverse
Effect and (b) except as otherwise permitted in Section 6.07, preserve, renew and keep in full force and
effect, and will cause each of its Subsidiaries to preserve, renew and keep in full force and effect, their
respective corporate (or other entity) existence and their respective rights, privileges and franchises
necessary or material to the normal conduct of business, except, in each case, where the failure to do so
could not reasonably be expected to have a Material Adverse Effect.

Section 6.04  Compliance with Laws, Etc. Each Loan Party will comply with al applicable
laws, regulations and orders of any Governmenta Authority, domestic or foreign, in respect of the conduct
of its business and the ownership of its property (including, without limitation, compliance with all
applicable ERISA and Environmental Laws and the requirements of any permits issued under such
Environmental Laws), except to the extent (a) such compliance is being contested in good faith by
appropriate proceedings or (b) noncompliance could not reasonably be expected to have aMaterial Adverse
Effect.

Section 6.05 Books and Records. Each Loan Party (a) will keep, and, in the case of the
Guarantor, will cause each of its Subsidiaries to keep, proper books of record and account in conformity
with GAAP and (b) will permit representatives of the Administrative Agent and each of the Lendersto visit
and inspect any of their respective properties, to examine and make copies from any of their respective
books and records and to discuss their respective affairs, finances and accounts with their officers, any
employees and i ndependent public accountants, all at such reasonable times and as often as may reasonably
be desired; provided, that, the rights created in this Section 6.05 to “visit”, “inspect”, “discuss™ and copy
shall not extend to any matters which such Loan Party deems, in good faith, to be confidentia, unless the
Administrative Agent and any such Lender agree in writing to keep such matters confidential.

Section 6.06  Use of Proceeds. The proceeds of the Loans made under this Agreement will be
used by the Borrower for general corporate purposss of the Borrower and its Affiliates, including for
working capita purposes and for making investments in or |oans to the Guarantor and Affiliates of the Loan
Parties. No such use of the proceeds for general corporate purposes will be, directly or indirectly, for the
purpose, whether immediate, incidental or ultimate, of buying or carrying any Margin Stock within the
meaning of Regulation U. The proceeds of any Loan will not be used, directly or indirectly, to fund any
activities or business of or with any Sanctioned Person, or in any Sanctioned Country.

Section 6.07  Merger or Consolidation. No Loan Party will merge with or into or consolidate
with or into any other corporation or entity, unless (a) immediately after giving effect thereto, no event shall
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occur and be continuing which constitutes a Default, (b) the surviving or resulting Person, as the case may
be, assumes and agrees in writing to pay and perform all of the obligations of such Loan Party under this
Agreement, (c) in the case of the Guarantor, substantially all of the consolidated assets and consolidated
revenues of the surviving or resulting Person, as the case may be, are anticipated to come from the utility
or energy businesses and (d) in the case of the Borrower, the senior unsecured long-term debt ratings
(without giving effect to any third party credit enhancement except for a guaranty of the Guarantor or a
permitted successor) from both Rating Agencies of the surviving or resulting Person, as the case may be,
immediately following the merger or consolidation is equal to or greater than the Borrower’s Ratings from
both Rating Agencies immediately preceding the announcement of such consolidation or merger.

Section 6.08  Asset Sales. Except for the sale of assets required to be sold to conform with
governmental requirements, the Guarantor and its Material Subsidiaries shall not consummate any Asset
Sale, if the aggregate net book value of all such Asset Sales consummated during the four calendar quarters
immediately preceding any date of determination would exceed 25% of the tota assets of the Guarantor
and its Consolidated Subsidiaries as of the beginning of the Guarantor’s most recently ended full fiscal
quarter; provided, however, that any such Asset Sale will be disregarded for purposes of the 25% limitation
specified above: (a) if any such Asset Sale is in the ordinary course of business of the Guarantor and its
Subsidiaries; (b) if the assets subject to any such Asset Saleareworn out or are no longer useful or necessary
in connection with the operation of the businesses of the Guarantor or its Subsidiaries; (c) if the assels
subject to any such Asset Sale are being transferred to a Whally Owned Subsidiary of the Guarantor; (d) if
the proceeds from any such Asset Sale (i) are, within twelve (12) months of such Asset Sde, invested or
reinvested by the Guarantor or any Subsidiary in a Permitted Business, (ii) are used by the Guarantor or
any Subsidiary to repay Debt of the Guarantor or such Subsidiary, or (iii) are retained by the Guarantor or
any Subsidiary; or (e) if, prior to any such Asset Sde, both Rating Agencies confirm the then-current
Borrower’s Ratings after giving effect to any such Asset Sale.

Section 6.09 Consolidated Debt to Consolidated Capitalization Ratio. Theratio of Consolidated
Debt of the Guarantor to Consolidated Capitdization of the Guarantor shall not exceed 70%, measured as
of the end of each fiscal quarter.

ARTICLE VII
DEFAULTS

Section7.01  Events of Default. If one or more of the following events (each an “Event of
Default™) shall have occurred and be continuing:

(a) neither Loan Party shall pay when due any principal on any Loans or Reimbursement
Obligations; or

(b) neither Loan Party shall pay when due any interest on the Loans and Reimbursement
Obligations, any fee or any other amount payabl e hereunder or under any other Loan Document for five (5)
days following the date such payment becomes due hereunder; or

(c) any Loan Party shal fail to observe or perform any of its covenants or agreements
contained in Sections 6.05(b), 6.08, 6.07, 6.08 or 6.09; or

(d) any Loan Party shall fail to observe or perform any of its covenants or agreements
contained in Section 6.01(d)(i) for 30 days after any such failure or in Section 6.01(d)(ii) for ten (10) days
after any such failure; or
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(e) any of the Loan Parties shdl fail to observe or perform any covenant or agreement
contained in this Agreement or any other Loan Document (other than those covered by clauses (a), (b), (c)
or (d) above) for thirty (30) days after written notice thereof has been given to the defaulting party by the
Administrative Agent, or at the request of the Required Lenders; or

(f) any representation, warranty or certification made by any Loan Party in this Agreement or
any other Loan Document or in any certificate, financial statement or other document delivered pursuant
hereto or thereto shall prove to have been incorrect in any material respect when made or deemed made; or

(9) any Loan Party shall (i) fail to pay any principa or interest, regardiess of amount, duein
respect of any Material Debt beyond any period of grace provided with respect thereto, or (ii) fail to observe
or perform any other term, covenant, condition or agreement contained in any agreement or instrument
evidencing or governing any such Material Debt beyond any period of grace provided with respect thereto
if theeffect of any failure referred toin this clause (ii) isto cause, or to permit the holder or holders of such
Debt or atrustes on its or their behalf to cause, such Debt to become due prior to its stated maturity; or

(h) any Loan Party shall commence a voluntary case or other proceeding seeking liquidation,
reorganization or other relief with respect to itself or its debts under any bankruptcy, insolvency or other
similar law now or hereafter in effect or seeking the gppointment of atrustes, receiver, liquidator, custodian
or other similar official of it or any substantial part of its property, or shal consent to any such relief or to
the appointment of or taking possession by any such official in an involuntary case or other proceeding
commenced against it, or shall make agenerd assignment for the benefit of creditors, or shall fail generdly
to pay, or shal admit in writing itsinability to pay, its debts as they become due, or shall take any corporate
action to authorize any of the foregoing; or

(i) an involuntary case or other proceeding shall be commenced against any Loan Party
seeking liquidation, reorganization or other relief with respect to it or its debts under any bankruptcy,
insolvency or other similar law now or hereafter in effect or seeking the appointment of atrustes, receiver,
liquidator, custodian or other similar official of it or any substantid part of itsproperty, and such involuntary
case or other proceeding shall remain undismissed and unstayed for a period of 60 days; or an order for
relief shall be entered against any L oan Party under the Bankruptcy Code; or

() any member of the ERISA Group shdl fal to pay when due an amount or amounts
aggregating in excess of $50,000,000 which it shall have become liable to pay under Title IV of ERISA; or
notice of intent to terminate a Material Plan shall be filed under Title IV of ERISA by any member of the
ERISA Group, any plan administrator or any combination of the foregoing; or the PBGC shall institute
proceedings under Title IV of ERISA to terminate, to impose liability (other than for premiums under
Section 4007 of ERISA) in respect of, or to cause a trustee to be appointed to administer any Materia Plan;
or a condition shall exist by reason of which the PBGC would be entitled to obtain a decree adjudicating
that any Material Plan must be terminated; or there shall occur a complete or partial withdrawal from, or
default, within the meaning of Section 4219(c)(5) of ERISA, with respect to, one or more Multiemployer
Plans which could reasonably be expected to cause one or more members of the ERISA Group toincur a
current payment obligation in excess of $50,000,000; or

(k) any Loan Party shdl fail within sixty (60) days to pay, bond or ctherwise discharge any
judgment or order for the payment of money in excess of $20,000,000, entered against it that is not stayed
on gppeal or otherwise being appropriately contested in good faith; or

() a Change of Control shall have accurred; or
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(m) the Guaranty shall cease to be in full force or effect or shall be found by any judicia
proceeding to be unenforceable or invalid; or the Guarantor shal deny or disaffirm in writing the
Guarantor’s obligations under the Guaranty;

then, and in every such event, while such event is continuing, the Administrative Agent shall if requested
by the Lenders holding more than 50% of the sum of the aggregate outstanding principa amount of the
Loans at such time, by notice to the Borrower declare the L oans (together with accrued interest and accrued
and unpaid fees thereon and all other amounts due hereunder) to be, and the L oans shall thereupon become,
immediately due and payable without presentment, demand, protest or other notice of any kind (except as
set forth in clause (A) above), al of which are hereby waived by the Borrower; provided, that, in the case
of any Default or any Event of Default specified in Section 7.01(h) or 7.01(i) above with respect to the
Borrower, without any notice to the Borrower or any other act by the Administrative Agent or any Lender,
the Commitments shall thereupon terminate and the Loans (together with accrued interest and accrued and
unpaid fees thereon and dl other amounts due hereunder) shal become immediately due and payable
without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the
Borrower.

ARTICLE VIII
THE ADMINISTRATIVE AGENT

Section 801  Appointment and Authorization. Each Lender hereby irrevocably designates and
gppoints the Administrative Agent to act as specified herein and in the other Loan Documents and to take
such actions on its behalf under the provisions of this Agreement and the other Loan Documents and
perform such duties as are expressly delegated to the Administrative Agent by the terms of this Agreement
and the other Loan Documents, together with such other powers as are reasonably incidental thereto. The
Administrative Agent agrees to act as such upon the express conditions contained in this Article VIII.
Notwithstanding any provision to the contrary elsewherein this Agreement or in any other L oan Document,
the Administrative Agent shall not have any duties or responsibilities, except those expressly set forth
herein or in the other Loan Documents, or any fiduciary relationship with any Lender, and no implied
covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or
otherwise exist against the Administrative Agent. The provisions of this Article VIII are solely for the
benefit of the Administrative Agent and Lenders, and no other Person shall have any rights asa third party
beneficiary of any of the provisions hereof. For the sake of clarity, the Lenders hereby agree that no Agent
other than the Administrative Agent shall have, in such capacity, any duties or powers with respect to this
Agreement or the other Loan Documents.

Section 8.02  Individual Capacity. The Administrative Agent and its Affiliates may make loans
to, accept deposits from and generally engage in any kind of business with the Borrower, Guarantor and its
Affiliates as though the Administrative Agent were not an Agent. With respect to the Loans made by it and
al obligations owing o it, the Administrative Agent shall have the same rights and powers under this
Agreement as any Lender and may exercise the same as though it were not an Agent, and the terms
“Required Lenders”, “Lender” and “Lenders” shall include the Administrative Agent in its individua

capacity.

Section 8.03  Delegation of Duties. The Administrative Agent may execute any of its duties
under this Agreement or any other Loan Document by or through agents or attorneys-in-fact. The
Administrative Agent shall not be responsible for the negligence or misconduct of any agents or attorneys-
in-fact selected by it with reasonable care except to the extent otherwise required by Section 8.07.
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Section 8.04 Reiance by the Administrative Agent. The Administrative Agent shall be entitled
torely, and shall befully protected in relying, upon any note, writing, resol ution, notice, consent, certificate,
affidavit, letter, telecopy or other electronic facsmile transmission, telex, telegram, cable, teletype,
electronic transmission by modem, computer disk or any other message, statement, order or other writing
or conversation believed by it to be genuine and correct and to have been signed, sent or made by the proper
Person or Persons and upon advice and statements of legal counsel (including, without limitation, counsel
to the L oan Parties), independent accountants and other experts selected by the Administrative Agent. The
Administrative Agent shall be fully justified in failing or refusing to take any action under this Agreement
or any other Loan Document unlessit shall first receive such advice or concurrence of the Required Lenders,
or al of the Lenders, if gpplicable, asit deems appropriate or it shal first beindemnified to its satisfaction
by the Lenders against any and al liability and expense which may be incurred by it by reason of taking or
continuing to take any such action. The Administrative Agent shall in all casesbe fully protected in acting,
or in refraining from acting, under this Agreement and the other Loan Documents in accordance with a
request of the Required Lenders or all of the Lenders, if gpplicable, and such request and any action taken
or failure to act pursuant thereto shall be binding upon al of the Lenders.

Section 8.05 Notice of Default. The Administrative Agent shall not be deemed to have
knowledge or notice of the occurrence of any Default hereunder unless the Administrative Agent has
received notice from a Lender or a Loan Party referring to this Agreement, describing such Default and
stating that such notice is a “notice of default”, If the Administrative Agent receives such a notice, the
Administrative Agent shal give prompt notice thereof to the Lenders. The Administrative Agent shdl take
such action with respect to such Default as shal be reasonably directed by the Required Lenders; provided,
that, unless and until the Administrative Agent shal have received such directions, the Administrative
Agent may (but shall not be obligated to) take such action, or refrain from taking such action, with respect
to such Default as it shall deem advisable in the best interests of the Lenders.

Section 8.06 Non-Reliance on the Administrative Agent and Other Lenders. Each Lender
expressly acknowledges that no Agent or officer, director, employee, agent, attorney-in-fact or affiliate of
the Administrative Agent has made any representations or warranties to it and that no act by the
Administrative Agent hereafter taken, including any review of the affairs of the Loan Parties, shall be
deemed to constitute any representation or warranty by such Agent to any Lender. Each Lender
acknowledges to the Administrative Agent that it has, independently and without reliance upon the
Administrative Agent or any other Lender, and based on such documents and information asit has deemed
appropriate, made its own appraisal of and investigation into the business, assets, operations, property,
financial and other condition, prospects and creditworthiness of the Loan Parties and made its own decision
to make its Loans hereunder and to enter into this Agreement. Each Lender also acknowledges that it will,
independently and without reliance upon the Administrative Agent or any other Lender, and based on such
documents and information asit shall deem appropriate at thetime, continue to make its own credit anaysis,
gppraisals and decisionsin taking or not taking action under this Agreement, and to make such investigation
as it deems necessary to inform itself as to the business, assets, operations, property, financial and other
condition, prospects and creditworthiness of the Loan Parties. No Agent shall have any duty or
responsibility to provide any Lender with any credit or other information concerning the business,
operdions, assets, property, financiad and other condition, prospects or creditworthiness of the Loan Parties
which may come into the possession of such Agent or any of its officers, directors, employees, agents,
attorneys-in-fact or affiliates.

Section 8.07  Exculpatory Provisions. The Administrative Agent shal not, and no officers,
directors, employees, agents, attorneys-in-fact or affiliates of the Administrative Agent, shall (i) be liable
for any action lawfully taken or omitted to be taken by it under or in connection with this Agreement or any
other Loan Document (except for its own gross negligence, willful misconduct or bad faith) or (ii) be
responsible in any manner to any of the Lenders for any recitds, statements, representations or warranties
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meade by each Loan Party or any of its officers contained in this Agreement, in any other Loan Document
or in any certificate, report, statement or other document referred to or provided for in, or received by the
Administrative Agent under or in connection with, this Agreement or any other Loan Document or for any
failure of any Loan Party or any of its officers to perform its obligations hereunder or thereunder. The
Administrative Agent shal not be under any obligation to any Lender to ascertain or to inquire as to the
observance or performance of any of the agreements contained in, or conditions of, this Agreement or any
other Loan Document, or to inspect the properties, booksor records of theLoan Parties. The Administrative
Agent shall not be responsible to any Lender for the effectiveness, genuineness, vaidity, enforceability,
collectibility or sufficiency of this Agreement or any other Loan Document or for any representations,
warranties, recitals or statements made by any other Person herein or therein or made by any other Person
in any written or ora statement or in any financial or other statements, instruments, reports, certificates or
any other documents in connection herewith or therewith furnished or made by the Administrative Agent
to the Lendersor by or on behalf of any L oan Party to the Administrative Agent or any Lender or be required
to ascertain or inquire as to the performance or observance of any of the terms, conditions, provisions,
covenants or agreements contained herein or therein or as to the use of the proceeds of the Loans or of the
existence or possible existence of any Default.

Section 8.08  Indemnification. To the extent that the Loan Parties, as applicable, for any reason
fails to indefeasibly pay any amount required under Sections 9.03(a), (b) or (c) to be paid by it to the
Administrative Agent (or any sub-agent thereof), the Lenders severaly agree to indemnify the
Administrative Agent, in its capacity as such, and hold the Administrative Agent, in its capacity as such,
harmless ratably according to their respective L oans outstanding from and against any and all liabilities,
obligations, losses, damages, pendties, actions, judgments, suits, costs and reasonable expenses or
disbursements of any kind whatsoever which may at any time (including, without limitation, at any time
following the full payment of the obligations of the Borrower hereunder) be imposed on, incurred by or
asserted against the Administrative Agent, in its capacity as such, in any way relating to or arising out of
this Agreement or any other Loan Document, or any documents contemplated hereby or referred to herein
or the transactions contemplated hereby or any action taken or omitted to be taken by the Administrative
Agent under or in connection with any of the faregoing, but only to the extent that any of the foregoing is
not paid by the Loan Parties, provided, that no Lender shall be liable to the Administrative Agent for the
payment of any portion of such liabilities, obligations, |osses, damages, penalties, actions, judgments, suits,
costs or expenses or disbursements resulting from the gross negligence, willful misconduct or bad faith of
the Administrative Agent. If any indemnity furnished to the Administrative Agent for any purpose shall,
in the reasonable opinion of the Administrative Agent, be insufficient or become impaired, the
Administrative Agent may call for additional indemnity and cease, or not commence, to do the acts
indemnified against until such additiona indemnity is furnished. The agreement in this Section 8.08 shall
survive the payment of all Loans, fees and other obligations of the Borrower arising hereunder.

Section 8.09  Resignation; Successors. The Administrative Agent may resign as Administrative
Agent upon twenty (20) days’ notice to the Lenders. Upon the resignation of the Administrative Agent, the
Required Lenders shall havethe right to gppoint from among the Lenders a successor to the Administrative
Agent, subject to prior approval by the Borrower (so long as no Event of Default exists) (such approval not
to be unreasonably withheld), whereupon such successor Administrative Agent shall succeed to and become
vested with all the rights, powers and duties of the retiring Administrative Agent, and the term
“Administrative Agent” shall include such successor Administrative Agent effective upon its appointment,
and the retiring Administrative Agent’s rights, powers and duties as Administrative Agent shall be
terminated, without any other or further act or deed on the part of such former Administrative Agent or any
of the parties to this Agreement or any other Loan Document. |f no successor shdl have been gppointed
by the Required Lenders and approved by the Borrower and shall have accepted such appointment within
thirty (30) days after the retiring Administrative Agent gives notice of its resignation, then the retiring
Administrative Agent may at its election give notice to the Lenders and Loan Parties of the immediate
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effectiveness of its resignation and such resignation shall thereupon become effective and the Lenders
collectively shall perform all of the duties of the Administrative Agent hereunder and under the other Loan
Documents until such time, if any, as the Reguired L enders appoint a successor agent as provided for above.
After the retiring Administrative Agent’s resignation hereunder as Administrative Agent, the provisions of
this Article VIII shall inure to its benefit as to any actions taken or omitted to be taken by it while it was
Administrative Agent under this Agreement or any other Loan Document.

ARTICLE IX
MISCELLANEQOUS

Section 9.01  Notices. Except as otherwise expressly provided herein, al notices and other
communications hereunder shall be in writing (for purposes hereof, the term “writing” shall include
information in eectronic format such as eectronic mail and internet web pages) or by telephone
subsequently confirmed in writing; provided that the foregoing shal not apply to notices to any Lender
pursuant to Article Il if such Lender has notified the Administrative Agent that it is incapable of receiving
notices under such Articlein eectronic format. Any notice shall have been duly given and shall be effective
if delivered by hand delivery or sent via electronic mail, telecopy, recognized overnight courier service or
certified or registered mail, return receipt requested, or posting on an internet web page, and shdl be
presumed to be recei ved by aparty hereto (i) on the date of delivery if delivered by hand or sent by € ectronic
mail, posting on an internet web page, or telecopy (provided, however, that if any notice or other
communicati on sent by el ectronic mail, posting on an internet webpage or tel ecopy isreceived by arecipient
after such recipient’s normal business hours, such notice or other communication shall be deemed received
upon the opening of such recipient’s next Business Day), (ii) on the Business Day following the day on
which the same has been delivered prepaid (or on an invoice basis) to a reputable nationa overnight air
courier service or (iii) on the third Business Day following the day on which the same is sent by certified
or registered mail, postage prepaid, in each case to the respective parties at the address or tel ecopy numbers,
in the case of any of the Loan Parties and the Administrative Agent, set forth below, and, in the case of the
Lenders, set forth on signature pages hereto, or at such other address as such party may specify by written
notice to the other parties hereto:

if to the Loan Parties:

PPL Capital Funding, Inc.

Two North Ninth Street

Allentown, Pennsylvania 18101-1179
Attention: Treasurer or Assistant Treasurer
Telephone: 610-774-5151

Facsimile: 610-774-5235

and:

PPL Corporation

Two North Ninth Strest

Allentown, Pennsylvania 18101-1179
Attention: Treasurer or Assistant Treasurer

Telephone: 610-774-5151
Facsimile: 610-774-5235

with a copy to:

PPL Services Corporation
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Two North Ninth Street (GENTW4)
Allentown, Pennsylvania 18101-1179
Attention: Frederick C. Paine, Esq.
Telephone: 610-774-7445

Facsimile: 610-774-6726

if to the Administrative Agent:

Canadian Imperid Bank of Commerce, New Y ork Branch
CIBC-CPS-US Loan Operations

595 Bay Street, 5th Floor

Toronto, ON M5G 2C2

Email : mailbox.USL canOperations@cibc.com

with a copy to:

Davis Polk & Wardwell LLP
450 Lexington Avenue

New Y ork, New York 10017
Attention: Jason Kyrwood
Telephone: 212-450-4653
Facsimile: 212-450-5425

Section9.02 NoWaivers, Non-Exclusive Remedies. No failure by the Administrative Agent or
any Lender to exercise, no course of dealing with respect to, and no delay in exercising any right, power or
privilege hereunder or under any Note or other Loan Document shall operate as a waiver thereof nor shall
any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any
other right, power or privilege. The rights and remedies provided herein and in the other Loan Documents
shall be cumulative and not exclusive of any rights or remedies provided by law.

Section 9.03  Expenses; Indemnification.

(a) Expenses. The Borrower shal pay (i) all out-of-pocket expenses of the Administrative
Agent, including legd fees and disbursements of Davis Polk & Wardwell LLP and any other local counsel
retained by the Administrative Agent, in its reasonable discretion, in connection with the preparation,
execution, delivery and administration of the Loan Documents, the syndication efforts of the Administrative
Agent with respect thereto, any waiver or consent thereunder or any amendment thereof or any Default or
dleged Default thereunder and (ii) all reasonable out-of-pocket expenses incurred by the Administrative
Agent and each Lender, including (without duplication) the fees and disbursements of outside counsel, in
connection with any restructuring, workout, collection, bankruptcy, insolvency and other enforcement
proceedings in connection with the enforcement and protection of its rights; provided, that the Borrower
shall not be liable for any legal fees or disbursements of any counsel for the Administrative Agent and the
Lenders other than Davis Polk & Wardwell LL P associated with the preparation, execution and delivery of
this Agreement and the closing documents contemplated hereby.

(b) Indemnity in Respect of L oan Documents. Each of the Loan Parties agrees to jointly and
severdly indemnify the Administrative Agent and each Lender, their respective Affiliates and the
respective directors, officers, trustees, agents, employees and advisors of the foregoing (each an
“Indemnitee™ and hold each Indemnitee harmless from and against any and all liabilities, obligations,
losses, damages, penalties, actions, judgments, suits, costs and expenses or disbursements of any kind
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whatsoever (including, without limitation, the reasonable fees and disbursements of counsel and any civil
penalties or fines assessed by OFAC), which may at any time (including, without limitation, at any time
following the payment of the obligations of the Borrower hereunder) beimposed on, incurred by or asserted
against such Indemnitee in connection with any investigative, administrative or judicia proceeding
(whether or not such Indemnitee shall be designated a party thereto) brought or threatened (by any third
party, by the Guarantor, the Borrower or any Subsidiary of the Borrower) in any way relating to or arising
out of this Agreement, any other Loan Document or any documents contemplated hereby or thereby or
referred to herein or therein or any actual or proposed use of proceeds of Loans hereunder; provided, that
no Indemnitee shall have the right to be indemnified hereunder for such Indemnitee’s own gross negligence
or willful misconduct as determined by a court of competent jurisdictionin afinal, non-gopeal able judgment
or order.

(c) Indemnity in Respect of Environmental Liabilities. Each of the Loan Parties agrees to
jointly and severaly indemnify each Indemnitee and hold each Indemnitee harmless from and against any
and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, clams, costs and
expenses or disbursements of any kind whatsoever (including, without limitation, reasonable expenses of
investigation by engineers, environmental consultants and similar technical personnel and reasonable fees
and disbursements of counsel) which may at any time (including, without limitation, at any time following
the payment of the obligations of the Borrower hereunder) be imposed on, incurred by or asserted against
such Indemnitee in respect of or in connection with (i) any actual or aleged presence or release of
Hazardous Substances on or from any property now or previously owned or operated by the Guarantor or
any of its Subsidiaries or any predecessor of the Guarantor or any of its Subsidiaries or (ii) any and all
Environmental Liabilities. Without limiting the generaity of the foregoing, the Borrower hereby waives
dl rights of contribution or any other rights of recovery with respect to liabilities, obligations, losses,
damages, pendties, actions, judgments, suits, claims, costs and expenses and disbursements in respect of
or in connection with Environmental Liabilities that it might have by statute or otherwise against any
Indemnitee.

(d) Waiver of Damages. To thefullest extent permitted by applicable law, no Loan Party shall
assert, and hereby waives, any claim against any Indemnitee, on any theory of liability, for specia, indirect,
consequential or punitive damages (as opposed to direct or actua damages) arising out of, in connection
with, or as a result of, this Agreement, any other Loan Document or any agreement or instrument
contempl ated hereby or thereby, the transactions contemplated hereby or thereby, any Loan or the use of
the proceads thereof. No Indemnitee referred to in clause (b) above shal beliable for any damages arising
from the use by unintended recipients of any information or other materials distributed by it through
telecommunications, electronic or other information transmission systems in connection with this
Agreement or the other L oan Documents or the transacti ons contemplated hereby or thereby; provided that
nothing in this Section 9.03(d) shal relieve any Lender from its obligations under Section 9.12.

Section 9.04  Sharing of Set-Offs. Each Lender agreesthat if it shall, by exercising any right of
set-off or counterclaim or otherwise, receive payment of aproportion of the aggregate amount of principal
and interest due with respect to any Loan made or Note held by it which is greater than the proportion
received by any other Lender in respect of the aggregate amount of principa and interest due with respect
to any Loan and Note made or held by such other Lender, except as otherwise expressly contemplated by
this Agreement, the Lender receiving such proportionately greater payment shall purchase such
participations in the Loan made or Notes held by the other Lenders, and such other adjustments shall be
made, in each case as may be required so that all such payments of principal and interest with respect to the
Loan made or Notes made or held by the Lenders shall be shared by the Lenders pro rata; provided, that
nothing in this Section shall impair the right of any Lender to exercise any right of set-off or counterclaim
it may have for payment of indebtedness of the Borrower other than its indebtedness hereunder.




Section 9.05 Amendments and Waivers. Any provision of this Agreement or the Notes may be
amended or waived if, but only if, such amendment or waiver isin writing and is signed by the Loan Parties
and the Reguired Lenders (and, if the rights or duties of the Administrative Agent are affected thereby, by
the Administrative Agent); provided, that no such amendment or waiver shall, (a) unless signed by each
Lender adversely affected thereby, (i) extend or increase the Commitment of any Lender or subject any
Lender to any additional obligation (it being understood that waivers or modifications of conditions
precedent, covenants, Defaults or of mandatory reductions in the Commitments shall not constitute an
increase of the Commitment of any Lender, and that an increasein the available portion of any Commitment
of any Lender asin effect at any time shall not constitute an increase in such Commitment), (ii) reduce the
principd of or rate of interest on any Loan (except in connection with a waiver of gpplicability of any post-
default increase in interest rates), (iii) postpone the date fixed for any payment of interest on any Loan or
for any scheduled reduction or termination of any Commitment, (iv) postpone or change the date fixed for
any scheduled payment of principa of any Loan, (v) change any provision hereof in a manner that would
dter the pro rata funding of Loans required by Section 2.04(b), the pro rata sharing of payments required
by Sections 2.11(a) or 9.04 or (vi) change the currency in which Loans are to be made or payment under
the Loan Documents is to be made, or add additiona borrowers or (b) unless signed by each Lender, (i)
change the definition of Required Lender or this Section 9.05 or Section 9.06(a) or (ii) rel ease the Guarantor
from its Obligations under the Guaranty. Notwithstanding anything to the contrary herein, the
Administrative Agent and the Borrower may, without the consent of any Lender, enter into anendments or
modifications to this Agreement or any of the other Loan Documents or to enter into additiona Loan
Documents as the Administrative Agent reasonably deems gppropriate in order to implement any
Benchmark Replacement or otherwise effectuate the terms of Section 2.14(b) in accordance with the terms
of Section 2.14(b).

Section9.06  Successors and Assigns.

(a) Successors and Assigns. Theprovisions of this Agreement shall be binding upon and inure
to the benefit of the parties hereto and their respective successors and assigns, except that no Loan Party
may assign or otherwise transfer any of its rights under this Agresment without the prior written consent of
d| of the Lenders, except to the extent any such assignment results from the consummation of a merger or
consolidation permitted pursuant to Section 6.07 of this Agreement.

(b) Participations. Any Lender may at any time grant to one or more banks or other financial
institutions or special purpose funding vehicle (each a “Participant™) participating interests in its
Commitments and/or any or all of its Loans. In the event of any such grant by a Lender of aparticipating
interest to a Participant, whether or not upon notice to the Borrower and the Administrative Agent, such
Lender shall remain responsible for the performance of its obligations hereunder, and the Borrower and the
Administrative Agent shall continue to ded solely and directly with such Lender in connection with such
Lender’s rights and obligations under this Agreement. Any agreement pursuant to which any Lender may
grant such aparticipating interest shall provide that such Lender shall retain the soleright and responsibility
to enforce the obligations of the Loan Parties hereunder including, without limitation, the right to gpprove
any amendment, modification or waiver of any provision of this Agreement; provided, that such
participation agreement may provide that such Lender will not agree to any modification, amendment or
waiver of this Agresment which would (i) extend the Maturity Date, reduce the rate or extend the time of
payment of principal, interest or fees on any Loan in which such Participant is participating (except in
connection with a waiver of gpplicability of any post-default increase in interest rates) or reduce the
principal amount thereof, or increase the amount of the Participant’s participation over the amount thereof
then in effect (it being understood that a waiver of any Default or of a mandatory reduction in the
Commitments shall not constitute a change in the terms of such participation, and that an increase in any
Commitment or Loan shall be permitted without the consent of any Participant if the Participant’s
participation is not increased as a result thereof) or (ii) alow the assignment or transfer by any Loan Party
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of any of its rights and obligations under this Agreement, without the consent of the Participant, except to
the extent any such assignment results from the consummation of a merger or consolidation permitted
pursuant to Section 6.07 of this Agreement. The Barrower agrees that each Participant shdl, to the extent
provided in its participation agreement, be entitled to the benefits of Article Il with respect to its
participating interest to the same extent as if it were a Lender, subject to the same requirements and
limitations therein, including the requirements under Section 2.17(e) (it being understood that the
documentation required under Section 2.17(e) shall be delivered to the participating Lender) to the same
extent asif it werethe Lender, and in no case shall any Participant be entitled to receive any amount payable
pursuant to Article II that is greater than the amount the Lender granting such Participant’s participating
interest would have been entitled to receive had such Lender not sold such participating interest. An
assignment or other transfer which is not permitted by subsection (c) or (d) below shall be given effect for
purposes of this Agreement only to the extent of a participating interest granted in accordance with this
subsection (b). Each Lender that sells aparticipation shall, acting solely for this purpose as a non-fiduciary
agent of the Borrower, maintain a register (solely for tax purposes) on which it enters the name and address
of each Participant and the principal amounts (and stated interest) of each Participant’s interest in the Loans
or other obligations under the Loan Documents (the *Participant Register™); provided, that no Lender shall
have any obligation to disclose al or any portion of the Participant Register to any Person except to the
extent that such disclosure is necessary to establish that such interest in the Loan or other obligation under
the Loan Documents is in registered form under Section 5f.103-1(c) of the United States Treasury
Regulations. The entries in the Participant Register shal be conclusive absent manifest error, and such
Lender shall treat each Person whose name is recorded in the Participant Register as the owner of such
participation for al purposes of this Agreement notwithstanding any notice to the contrary.

(c) Assignments Generdly. Any Lender may at any time assign to one or more Eligible
Assignees (each, an “Assignee”) all, or a proportionate part (equivalent to an initial amount of not less than
$5,000,000 or any larger integral multiple of $1,000,000), of its rights and obligations under this Agreement
and the Notes with respect to its Loans and, if still in existence, its Commitment, and such Assignee shall
assume such rights and obligations, pursuant to an Assignment and Assumption Agreement in substantially
the form of Exhibit C attached hereto executed by such Assignee and such transferor, with (and subject to)
the consent of the Borrower, which shal not be unreasonably withheld or delayed, the Administrative
Agent, which consent shall not be unreasonably withheld or delayed; provided, that if an Assignee is an
Approved Fund or Affiliate of such transferor Lender or was a Lender immediately prior to such
assignment, no such consent of the Borrower or the Administrative Agent shall be required; provided,
further, that if at the time of such assignment a Default or an Event of Default has occurred and is
continuing, no such consent of the Borrower shall be required; provided, further, that the provisions of
Sections 2.12, 2.16, 2.17 and 9.03 of this Agreement shall inure to the benefit of a transferor with respect
to any Loans made or any other actions taken by such transferor while it was a Lender. Upon execution
and delivery of such instrument and payment by such Assignee to such transferor of an amount egua to the
purchase price agreed between such transferor and such Assignee, such Assignee shdll be alLender party to
this Agreement and shall have dl the rights and obligations of a Lender with a Commitment, if any, as set
forth in such instrument of assumption, and the transferor shall be released from its obligations hereunder
to a corresponding extent, and no further consent or action by any party shall be required. Upon the
consummation of any assignment pursuant to this subsection (c), the transferor, the Administrative Agent
and the Borrower shall make gppropriate arrangements so that, if required, a new Note is issued to the
Assignee. |n connection with any such assignment, the transferor shall pay to the Administrative Agent an
administrative feefor processing such assignment in the amount of $3,500; provided that the Administrative
Agent may, in its sole discretion, elect to wai ve such administrative feein the case of any assignment. Each
Assignee shall be subject to the reguirements under Section 2.17 and shall, on or before the effective date
of such assignment, deliver to the Borrower and the Administrative Agent certification as to exemption
from deduction or withholding of any United States Taxes in accordance with Section 2.17(e).
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(d) Assignments to Federal Reserve Banks. Any Lender may at any time pledge or assign a
security interest in dl or any portion of its rights under this Agreement and its Note to secure obligations
of such Lender, including any pledge or assignment to secure obligations to a Federd Reserve Bank or
other central banking authority; provided that no such pledge or assignment shall release such Lender from
any of its obligations hereunder or substitute any such pledgee or assignee for such Lender asaparty hereto.

(e) Register. The Borrower hereby designates the Administrative Agent to serve as the
Borrower’s agent, solely for purposes of this Section 9.06(g), to (i) maintain a register (the “Register”) on
which the Administrative Agent will record the Commitments from time to time of each Lender, the Loans
made by each Lender and each repayment in respect of the principal amount of the Loans of each Lender
and to (ii) retain a copy of each Assignment and Assumption Agreement delivered to the Administrative
Agent pursuant to this Section. Failure to make any such recordation, or any error in such recordation, shall
not affect the Borrower’s obligation in respect of such Loans. The entries in the Register shall be
condlusive, in the absence of manifest error, and the Borrower, the Administrative Agent and the Lenders
shall treat each Person in whose name a Loan and the Note evidencing the same is registered as the owner
thereof for all purposes of this Agreement, notwithstanding notice or any provision herein to the contrary.
With respect to any Lender, the assignment or other transfer of the Commitments of such Lender and the
rights to the principal of, and interest on, any Loan made and any Note issued pursuant to this Agreement
shal not be effective until such assignment or cther transfer is recorded on the Register and, except to the
extent provided in this Section 9.06(e), otherwise complies with Section 9.06, and prior to such recordation
dl amounts owing to the transferring Lender with respect to such Commitments, Loans and Notes shall
remain owing to the transferring Lender. The registration of assignment or other transfer of al or part of
any Commitments, Loans and Notes for a Lender shall be recorded by the Administrative Agent on the
Register only upon the acceptance by the Administrative Agent of a properly executed and delivered
Assignment and Assumption Agreement and payment of the administrative fee referred to in
Section 9.06(c). The Register shall be available for inspection by the Borrower at any reasonable time and
from time to time upon reasonable prior notice. |n addition, at any time that a request for a consent for a
material or substantive change to the Loan Documentsispending, any Lender wishing to consult with other
Lenders in connection therewith may request and receive from the Administrative Agent a copy of the
Register. The Borrower may not replace any Lender pursuant to Section 2.08, unless, with respect to any
Notes held by such Lender, the requirements of Section 9.06(c) and this Section 9.06(e) have been satisfied.

Section 9.07  Governing Law; Submission to Jurisdiction. This Agreement and each Note shall
be governed by and construed in accordance with the internd laws of the State of New York. Each Loan
Party hereby submits to the exclusive jurisdiction of the United States District Court for the Southern
District of New York and of any New Y ork State court sitting in New York City, borough of Manhattan,
for purposes of al legal proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby. Each Loan Party irrevocably waives, to the fullest extent permitted by law, any
objection which it may now or hereafter have to the laying of the venue of any such proceeding brought in
such court and any claim that any such proceeding brought in any such court has been brought in an
inconvenient forum.

Section 9.08  Counterparts; Integration; Effectiveness. This Agreement shal become effective
on the Effective Date. This Agreement may be signed in any number of counterparts, each of which shall
be an origina, with the same effect asif the signatures thereto and hereto were upon the same instrument.
On and after the Effective Date, this Agreement and the other Loan Documents constitute the entire
agreement and understanding among the parties hereto and supersede any and all prior agreements and
understandings, oral or written, relating to the subject matter hereof and thereof.

Section 9.09  Generally Accepted Accounting Principles. Unless otherwise specified herein, al
accounting terms used herein shal be interpreted, all accounting determinations hereunder shall be made
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and 4l financia statements required to be delivered hereunder shall be prepared in accordance with GAAP
as in effect from time to time, gpplied on a basis consistent (except for changes concurred in by the
Guarantor’s independent public accountants) with the audited consolidated financia statements of the
Guarantor and its Consolidated Subsidiaries most recently delivered to the Lenders; provided, that, if the
Guarantor notifies the Administrative Agent that the Guarantor wishesto amend any covenant in Article VI
to diminate the effect of any change in GAAP on the operation of such covenant (or if the Administrative
Agent notifies the Guarantor that the Required Lenders wish to amend Article VI for such purpose), then
the Guarantor’s compliance with such covenant shall be determined on the basis of GAAP in effect
immediately before the relevant change in GAAP became effective, until either such notice is withdrawn
or such covenant is amended in a manner satisfactory to the Guarantor and the Required Lenders.

Section 9.10  Usage. The following rules of construction and usage shall be applicable to this
Agreement and to any instrument or agreement that is governed by or referred to in this Agreement.

(a) All terms defined in this Agreement shall have the defined meanings when used in any
instrument governed hereby or referred to herein and in any certificate or other document made or delivered
pursuant hereto or thereto unless otherwise defined therein.

(b) The words “hereot™, “herein”, “hereunder” and words of similar import when used in this
Agreement or in any instrument or agreement governed here shall be construed to refer to this Agreement
or such instrument or agreement, as applicable, in its entirety and not to any particular provision or
subdivision hereof or thereof.

(c) References in this Agreement to “Article”, “Section”, “Exhibit”, “Schedule™ or another
subdivision or attachment shall be construed to refer to an article, section or other subdivision of, or an
exhibit, schedule or other attachment to, this Agreement unless the context otherwise requires; references
in any instrument or agreement governed by or referred to in this Agreement to “Article”, “Section”,
“Exhibit”, “Schedule” or another subdivision or attachment shall be construed to refer to an article, section
or other subdivision of, or an exhibit, schedule or other attachment to, such instrument or agreement unless
the context otherwise requires.

(d) The definitions contained in this Agreement shall apply equally to the singular and plurd
forms of such terms. Whenever the context may require, any pronoun shal include the corresponding
masculine, feminine and neuter forms. The word “will” shall be construed to have the same meaning as
the word “shall”. The term “including” shall be construed to have the same meaning as the phrase
“including without limitation™.

(e) Unless the context otherwise requires, any definition of or reference to any agresment,
instrument, statute or document contained in this Agreement or in any agreement or instrument that is
governed by or referred to in this Agreement shall be construed (i) as referring to such agreement,
instrument, statute or document as the same may be amended, supplemented or otherwise modified from
time to time (subject to any restrictions on such amendments, supplements or modifications set forth in this
Agreement or in any agreement or instrument governed by or referred to in this Agreement), including (in
the case of agreements or instruments) by waiver or consent and (in the case of statutes) by succession of
comparable successor statutes and (ii) to include (in the case of agreements or instruments) references to
dl attachments thereto and instruments incorporated therein. Any reference to any Person shdl be
construed to include such Person’s successors and permitted assigns.

() Unless the context otherwise requires, whenever any statement is qualified by “to the best

knowledge of” or “known to™ (or a similar phrase) any Person that is not a natural person, it is intended to
indicate that the senior management of such Person has conducted a commercially reasonable inquiry and
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investigation prior to making such statement and no member of the senior management of such Person
(incdluding managers, in the case of limited liability companies, and general partners, in the case of
partnerships) has current actual knowledge of the inaccuracy of such statement.

(g) Unless otherwise specified, all references herein to times of day shall constitute references
to New York City time.

Section9.11  WAIVER OF JURY TRIAL. EACH OF THE LOAN PARTIES HEREBY
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY .

Section9.12  Confidentiaity. Each Lender agrees to hold al non-public information obtained
pursuant to the requirements of this Agreement in accordance with its customary procedure for handling
confidentia information of this nature and in accordance with safe and sound banking practices; provided,
that nothing herein shall prevent any Lender from disclosing such information (i) to any other Lender or to
the Administrative Agent, (ii) to any other Person if reasonably incidental to the administration of the
Loans, (iii) upon the order of any court or administrative agency, (iv) to the extent requested by, or required
to be disclosed to, any rating agency or regulatory agency or similar authority (including any self-regulatory
authority, such as the National Association of Insurance Commissioners), (v) which had been publicly
disclosed other than as a result of a disclosure by the Administrative Agent or any Lender prohibited by
this Agreement, (vi) in connection with any litigation to which the Administrative Agent, any Lender or
any of their respective Subsidiaries or Affiliates may be party, (vii) to the extent necessary in connection
with the exercise of any remedy hereunder, (viii) to such Lender’s or the Administrative Agent’s Affiliates
and their respective directors, officers, employees, service providers and agentsincluding legal counsel and
independent auditors (it being understood that the Persons to whom such disclosure is made will be
informed of the confidentid nature of such information and instructed to keep such information
confidentia), (ix) with the consent of the Borrower, (x)to Gold Sheets and other similar bank trade
publications, such information to consist solely of deal terms and other information customarily found in
such publications and (xi) subject to provisions substantially similar to those contained in this Section, to
any actual or proposed Participant or Assignee or to any actual or prospective counterparty (or its advisors)
to any securitization, swap or derivative transaction relating to the Loan Parties’ Obligations hereunder.
Notwithstanding the foregoing, the Administrative Agent, any Lender or Davis Polk & Wardwell LLP may
circulate promotional materias and place advertisements in financia and other newspapers and periodicals
or on a home page or similar place for dissemination of information on the | nternet or worldwide web, in
each case, after the closing of the transactions contemplated by this Agreement in the form of a “tombstone™
or other release limited to describing the names of the Loan Parties or their Affiliates, or any of them, and
the amount, type and closing date of such transactions, all at their sole expense.

Section 913 USA PATRIOT Act Notice. Each Lender that is subject to the Patriot Act (as
hereinafter defined) and the Beneficia Ownership Regulation and the Administrative Agent (for itself and
not on behalf of any Lender) hereby notifies the Loan Parties that pursuant to the requirements of the USA
PATRIOT Act (Title Il of Pub.L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”) and the
Beneficid Ownership Regulation, it is required to obtain, verify and record information that identifies the
Borrower and the Guarantor, which information includes the name and address of each Loan Party and
other information that will allow such Lender or the Administrative Agent, as applicable, to identify each
L oan Party in accordance with the Patriot Act and, to the extent such Loan Party is a “legal entity customer”
under the Beneficia Ownership Regulation, the Beneficial Ownership Regulation.

Section9.14  No Fiduciary Duty. Each Agent, each Lender and their respective Affiliates
(collectively, solely for purposes of this paragraph, the “Lender Parties™), may have economic interests that
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conflict with those of the Loan Parties, their respective Affiliates and/or their respective stockholders
(collectively, solely for purposes of this paragraph, the “Borrower Parties™). Each Loan Party agrees that
nothing in the Loan Documents or otherwise will be deemed to create an advisory, fiduciary or agency
relationship or fiduciary or other implied duty (other than any implied duty of good faith) between any
Lender Party, on the one hand, and any Borrower Party, on the other. The Lender Parties acknowledge and
agree that (a) the transactions contemplated by the Loan Documents (including the exercise of rights and
remedies hereunder and thereunder) are arm’s-length commercial transactions between the Lender Parties,
on the one hand, and the Loan Parties, on the other and (b) in connection therewith and with the process
leading thereto, (i) no Lender Party has assumed an advisory or fiduciary responsibility in favor of any
Borrower Party with respect to the transactions contemplated hereby (or the exercise of rights or remedies
with respect thereto) or the process leading thereto (irrespective of whether any Lender Party has advised,
is currently advising or will advise any Borrower Party on other matters) or any other obligation to any
Borrower Party except the obligations expressly set forth in the Loan Documents and (ii) each Lender Party
is acting solely as principa and not as the agent or fiduciary of any Borrower Party. Each Loan Party
acknow!edges and agrees that it has consulted its own legal and financial advisors to the extent it deemed
appropriate and that it is responsible for making its own independent judgment with respect to such
transactions and the process |eading thereto. Each Loan Party agrees that it will not claim that any Lender
Party has rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to any
Borrower Party, in connection with such transaction or the process leading thereto.

Section9.15  Acknowledgment and Consent to Bail-in of Affected Financia Institutions.
Notwithstanding anything to the contrary in any Loan Document or in any other agreement, arrangement
or understanding among any such parties, each party hereto acknowledges that any liability of any Lender
that is an Affected Financid Institution arising under any Loan Document, to the extent such liability is
unsecured, may be subject to the Write-Down and Conversion Powers of the gpplicable Resolution
Authority and agrees and consents to, and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by the gpplicable Resolution
Aduthority to any such liabilities arising hereunder which may be payable to it by any Lender that is an
Affected Financid Institution; and

(b) the effects of any Bail-in Action on any such liability, including, if gpplicable:
(i) areduction in full or in part or cancellation of any such liability;

(i) aconversion of dl, or a portion of, such liability into shares or other instruments
of ownership in such Affected Financia Institution, its parent undertaking, or a bridge institution
that may be issued to it or otherwise conferred on it, and that such shares or other instruments of
ownership will be accepted by it in lieu of any rights with respect to any such liability under this
Agreement or any other Loan Document; or

(iii)  the variation of the terms of such liability in connection with the exercise of the
write-down and conversion powers of the applicable Resolution Authority.

Section9.16  Survival. Sections 2.12, 2.16, 2.17 and 9.03 shall survive the Maturity Date for
the benefit of each Agent and Each Lender, as applicable.

Section 9.17  Interest Rate Limitation. Notwithstanding anything herein to the contrary, if at any
time the interest rate applicable to any Loan, together with all fees, charges and other amounts which are
treated as interest on such Loan under applicable law (collectively the “Charges”), shall exceed the
maximum lawful rate (the “Maximum Rate™) which may be contracted for, charged, taken, received or
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reserved by the Lender holding such Loan in accordance with applicable law, the rate of interest payablein
respect of such Loan hereunder, together with all Charges payable in respect thereof, shall be limited to the
Maxi mum Rate and, to the extent lawful, the interest and Charges that would have been payable in respect
of such Loan but were not payable as a result of the operation of this Section shall be cumulated and the
interest and Charges payable to such Lender in respect of other Loans or periods shall beincreased (but not
above the Maximum Rate therefor) until such cumulated amount, together with interest thereon at the
Federal Funds Rate to the date of repayment, shall have been received by such Lender.

Section 9.18  Severability. Any provision of any Loan Document held to be invalid, illega or
unenforcegblein any jurisdiction shall, asto such jurisdiction, beineffective to the extent of such invalidity,
illegality or unenforcesbility without affecting the validity, legdity and enforceability of the remaining
provisions thereof; and the invalidity of aparticular provision in aparticular jurisdiction shal not invaidate
such provision in any other jurisdiction.

Section 9.19  Headings. Article and Section headings and the Table of Contents used herein are
for convenience of reference only, are not part of this Agreement and shall not affect the construction of,
or be taken into consideration in interpreting, this Agreement.

ARTICLE X
GUARANTY

Section 10.01 Guaranty. The Guarantor unconditionaly, absolutely and irrevocably guarantees
to the Administrative Agent and each Lender as though it was a primary obligor for, the full and punctua
payment of the Obligations when due (whether at stated maturity, upon accdleration or otherwise). If the
Borrower fails to pay any Obligation punctualy when due, the Guarantor agrees that it will forthwith on
demand pay the amount not so paid at the place and in the manner specified in the relevant L oan Document.
Notwithstanding the foregoing, the liability of the Guarantor individudly with respect to its obligations,
including any payment made pursuant to, this Guaranty shall be limited to an aggregate amount equal to
the maximum amount that would not render the Guarantor’s obligations hereunder subject to avoidance
under the Bankruptcy Code or any comparable provisions of any applicable state law. This Guaranty isa
Guarantee of payment and not merely of collection.

Section 10.02 Guaranty Unconditional. The obligations of the Guarantor hereunder shall be
unconditional and absolute and, without limiting the generality of the foregoing, shall not be released,
discharged or otherwise affected by:

(a) any change in the amount or purpose of or the time, manner, method, or place of payment
or performance of any of the Obligations or any extension, renewal, settlement, compromise, waiver or
release in respect of any obligation of the Borrower or any other Person under any Loan Document, by
operation of law or otherwise

(b) any modification, extension, renewal or amendment of or supplement to any Loan
Document or any of the Obligations or any execution or delivery of any additional Loan Documents;

(c) any release, impairment, non-perfection or invalidity of any direct or indirect security for
any obligation of the Borrower or any other Person under any Loan Document;

(d) any change in the corporate existence, structure or ownership of the Borrower or any other

Person or any of their respective Subsidiaries, or any insal vency, bankruptcy, reorganization or other similar
proceeding affecting the Borrower or any other Person or any of their assets or any resulting release or
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discharge of any obligation (including any of the Obligations) of the Borrower or any other Person under
any Loan Document;

(e) the existence of any claim, set-off, defense, counterclaim, withholding or other right that
the Guarantor or the Borrower may have at any time against any Person (including the Administrative
Agent and the Lenders), whether in connection with the Loan Documents or any unrelated transactions;
provided that nothing herein shall prevent the assertion of any such claim or defense by separate suit or
compulsory counterclaim;

(f) any avoidance, subordination, invalidity or unenforcesbility relating to or against the
Borrower or any other Person for any reason of any Obligation or any Loan Document, any provision of
applicable law or regulation purporting to prohibit the payment of any Obligation by the Borrower or any
other Person, or the Borrower denies that it has any or further liability or obligation under any Loan
Document, or purports to revoke, terminate or rescind any Obligation or provision of any Loan Document;

(g) any failure of the Administrative Agent or any Lender to assert any claim or demand or to
exercise or enforce any right or remedy under the provisions of any Loan Document or to assert any breach
of or default under any Loan Document or any breach of the Obligations; or

(h) any other act or omission to act or delay of any kind by the Borrower, any other party to
any Loan Document or any other Person, or any other circumstance whatsoever that might, but for the
provisions of this clause (h), constitute alega or equitable discharge of or defense to any obligation of the
Guarantor hereunder.

Section 10.03 Discharge Only Upon Payment in Full; Reinstatement in Certain Circumstances.
The Guarantor’s obligations hereunder shall remain in full force and effect until all Obligations shall have
been paid in full and al Commitments have been terminated. If at any time any payment of any Obligation
is rescinded or must be otherwise restored or returned upon the insolvency, bankruptcy or reorganization
of the Borrower or otherwise, the Guarantor's abligations hereunder shall be reinstated as though such
payment had been due but not made at such time.

Section 10.04 Waiver by Guarantor. The Guarantor irrevocably waives (a) acceptance hereof,
presentment, demand for performance, promptness, diligence, notice of non-performance, default,
acceleration, protest or dishonor and any notice not provided for herein, (b) any requirement that at any
time any action be taken by any Person against the Borrower or any other Person, (c) any right to revoke
this Guaranty, and (d) any defense based on any right of set-off, recoupment, counterclaim, withholding or
other deduction of any nature against or in respect of the Obligations.

Section 10.05 Subrogation. Upon making payment with respect to any Obligation, the Guarantor
shall be subrogated to the rights of the payee against the Borrower with respect to such payment; provided
that the Guarantor agreesit will not exercise any rights against the Borrower arising in connection with the
Obligations by way of subrogation against the Borrower, or by reason of contribution against any other
guarantor of such Obligations until all Obligations shall have been paid in full and all Commitments have
been terminated.

Section 10.06 Stay of Acceleration. |f acceleration of the time for payment of any Obligation by
the Borrower is stayed, enjoined or prevented for any reason (including but not limited to by reason of the
insolvency or receivership of the Borrower or otherwise), al Obligations otherwise subject to acceleration
under the terms of any Loan Document shall nonetheless be payable by the Guarantor forthwith on demand
by the Administrative Agent.
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Section 10.07 Continuing Guaranty. The Guaranty set forth in this Article X is a continuing
guaranty, shal be binding on the Guarantor and its successors and assigns, and shall be enforceable by each
holder from time to time of the Obligations (including, without limitation, the Administrative Agent and
the Lenders, cach, a “Guaranteed Party™). If all or part of any Guaranteed Party’s interest in any Obligation
is assigned or otherwise transferred, the transferor’s rights hereunder, to the extent applicable to the
obligation so transferred, shall automatically be transferred with such obligation; and without limitation of
the foregoing, any of the Obligations shall be and remain Obligations entitled to the benefit of this Guaranty
if any Guaranteed Party assigns or otherwise transfers all or part of its interest in any Obligation or any of
its rights or obligations under any Loan Document.

Section 10.08 Default Payments by Borrower. Upon the occurrence and during the continuation
of any default under any Obligation, if any amount shall be paid to the Guarantor by or for the account of
the Borrower with respect to such Obligation, such amount shall be held in trust for the benefit of each
L ender and the Administrative Agent and shall forthwith bepaid to the Administrative Agent to be credited
and applied to the Obligations when due and payable.

Section 10.09 Duty to Stay Advised. The Guarantor agrees that the Lenders shall have no duty
to advise the Guarantor of information known to them regarding the financial condition of the Borrower
and the Guarantor hereby assumes responsibility for keeping itself advised of the financial condition of the
Borrower,

[Signature Pages to Follow]

53




IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be duly executed by
their respective authorized officers as of the day and year first above written.

BORROWER: PPL CAPITAL FUNDING, INC.

By: /s/ Tadd J. Henninger
Name: Tadd J. Henninger
Title: Vice President and Treasurer

GUARANTOR: PPL CORPORATION

By: /s/ Tadd J. Henninger
Name: Tadd J. Henninger
Title; Vice President and Treasurer

[Signature Page to Capital Funding Credit Agreement]




CANADIAN IMPERIAL BANK OF COMMERCE,
NEW YORK BRANCH, as Administrative Agent and
Lender

By: /s/ Anju Abraham

Name: Anju Abraham
Title: Authorized Signatory

[Sgnature Page to Capital Funding Credit Agreement]




COMMITMENTS

Appendix A

Lender

Commitment

CANADIAN IMPERIAL BANK
OF COMMERCE, NEW YORK
BRANCH

$100,000,000.00

Total

$100,000,000.00
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SCHEDULE 5.14

Material Subsidiaries

Name Jurisdiction of Organization
LG&E and KU Energy LLC Kentucky

PPL Electric Utilities Corporation Pennsylvania

PPL Global, LLC Delaware




EXHIBIT A-l
Form of Notice of Borrowing

Canadian Imperial Bank of Commerce, New Y ork Branch
CIBC-CPS-US Loan Operations

595 Bay Street, 5th Floor

Toronto, ON  M5G 2C2

Email : mailbox.USLoanOperations@cibc.com

Ladies and Gentlemen:

This notice shall constitute a “Notice of Borrowing” pursuant to Section 2.03 of the
$100,000,000 Term L oan Credit Agreement dated as of April 1, 2020 (the “Credit Agreement™) among PPL
Capita Funding, Inc., as Borrower, PPL Corporation, as Guarantor, the lending ingtitutions party thereto
from time to time and Canadian Imperial Bank of Commerce, New Y ork Branch, as Administrative Agent.
Terms defined in the Credit Agreement and not otherwise defined herein have the respective meanings
provided for in the Credit Agreement.

1. The date of the Borrowing will be ; %

2. The aggregate principal amount of the Borrowing will be
3. The Borrowing will consist of [Base Rate] [ Euro-Dollar] Loans.

4. The initia Interest Period for the Loans comprising such Borrowing shall be
2

[Insert appropriate delivery instructions, which shall include bank and account number].

" Must be a Business Day.

2 Borrowings must be an aggregate principal amount of $10,000,000 or any larger integral multiple of $1,000,000.

3 Applicable for Euro-Dollar Loans only. Insert “one month”, “two months”, “three months™ or “six months™
(subject to the provisions of the definition of “Interest Period™).

A-1-1
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PPL CAPITAL FUNDING, INC.

By:

Name:
Title:

A-1-2




EXHIBIT A-2
Form of Notice of Conversion/Continuation

Canadian Imperia Bank of Commerce, New York Branch
CIBC-CPS-US Loan Operations

595 Bay Street, 5th Floor

Toronto, ON  M5G 2C2

Email : mailbox.USLoanOperations@cibc.com

Ladies and Gentlemen:

This notice shall constitute a “Notice of Conversion/Continuation” pursuant to Section
2.06(d)(ii) of the $100,000,000 Term Loan Credit Agreement dated as of April 1, 2020 (the “Credit
Aqgr t’) among PPL Capital Funding, Inc., as Borrower, PPL Corporation, as Guarantor, the lending
institutions party thereto from time to time and Canadian Imperia Bank of Commerce, New Y ork
Branch, as Administrative Agent. Terms defined in the Credit Agreement and not otherwise defined herein
have the respective meanings provided for in the Credit Agreement.

1. The Group of Loans (or portion thereof) to which this notice appliesis [dl or a
portion of all Base Rate Loans currently outstanding] [all or aportion of all Euro-Dallar Loans currently
outstanding having an Interest Period of __ months and ending on the Election Date specified
below].

2 The date on which the conversion/continuation selected hereby isto be effective
is : (the “Election Date™).*

3 The principal amount of the Group of Loans (or portion thereof) to which this
notice appliesis $ 7

4, [The Group of Loans (or portion thereof) which are to be converted will bear
interest based upon the [Base Rate] [Adjusted London Interbank Offered Rate].] [The Group of Loans (or
portion thereof ) which are to be continued will bear interest based upon the [Base Rate][Adjusted London
Interbank Offered Rate].]

5. The Interest Period for such Loans will be <

PPL CAPITAL FUNDING, INC.

By:
Name

4 Must be a Business Day.

5 May apply to aportion of the aggregate principa amount of therelevant Group of Loans; provided that (i) such portion
is allocated ratably among the Loans comprising such Group and (ii) the portion to which such notice applies, and
the remaining portion to which it does not gpply, are each $10,000,000 or any larger integral multiple of $1,000,000.

6 Applicable only in the case of a conversion to, or a continuation of, Euro-Dollar Loans. Insert “one month™, “two
months”, “three months™ or “six months™ (subject to the provisions of the definition of Interest Period).

A-2-1
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Title:
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EXHIBITB
Form of Note

FOR VALUE RECEIVED, the undersigned, PPL CAPITAL FUNDING, INC., a Delaware
corporation (the “Borrower”), promises to pay to (the “Lender™) or its permitted
successors and its registered assigns, in accordance with the Credit Agreement (as hereinafter defined), the
principa sum of AND /100s DOLLARS (% ), o, if less,
theprincipa amount of all Loans advanced by the Lender to the Borrower pursuant to the Credit Agreement
(as defined below), plus interest as hereinafter provided.

All capitdized terms used herein shall have the meanings ascribed to them in that certain
$100,000,000 Term Loan Credit Agreement dated as of April 1, 2020 (as the same may be amended,
modified or supplemented from time to time, the “Credit Agreement™) by and among the Borrower,
PPL Corporation, as Guarantor, the lenders party thereto (collectively, the “Lenders”) and Canadian
Imperial Bank of Commerce, New Y ork Branch, as administrative agent (the “Administrative Agent™) for
itself and on behalf of the Lenders, except to the extent such capitalized terms are otherwise defined or
limited herein.

The Borrower shall repay principal outstanding hereunder from time to time, as necessary, in
order to comply with the Credit Agreement. All amounts paid by the Borrower shall be applied to the
Obligations in such order of application as provided in the Credit Agreement.

A final payment of all principal amounts and other Obligations then outstanding hereunder
shall be due and payable on the maturity date provided in the Credit Agreement, or such earlier date as
payment of the Loans shall be due, whether by accel eration or otherwise.

The Borrower shall be entitled to borrow, repay, continue and convert the Lender’s Loans (or
portions thereof) hereunder pursuant to the terms and conditions of the Credit Agreement. Prepayment
of the principa amount of any Loan may be made as provided in the Credit Agreement.

The Borrower hereby promises to pay interest on the unpaid principa amount hereof asprovided in
Article Il of the Credit Agreement. Interest under this Note shall also be due and payable when this Note
shall become due (whether at maturity, by reason of acceleration or otherwise). Overdue principa and, to
the extent permitted by law, overdue interest, shall bear interest payable on DEMAND at the default rate
as provided in the Credit Agreement.

In no event shall the amount of interest due or payable hereunder exceed the maximum rate of
interest allowed by applicable law, and in the event any such payment is inadvertently made by the
Borrower or inadvertently received by the Lender, then such excess sum shall be credited as a payment
of principal, unless the Borrower shall notify the Lender in writing that it el ects to have such excess sum
returned forthwith. It isthe expressintent hereof that the Borrower not pay and the Lender not receive,
directly or indirectly in any manner whatsoever, interest in excess of that which may legally bepaid by the
Borrower under gpplicable law.

All parties now or heregfter liable with respect to this Note, whether the Borrower, any guarantor,
endorser or any other Person or entity hereby waive presentment for payment, demand, notice of non-
payment or dishonor, protest and notice of protest of this Note.

No delay or omission on the part of the Lender or its permitted successors and its registered
assigns in exercising its rights under this Note, or delay or omission on the part of the Lender or its
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permitted successors and its registered assigns, the Administrative Agent or the Lenders collectively, or
any of them, in exercising its or their rights under the Credit Agreement or under any other Loan
Document, or course of conduct relating thereto, shall operate as awaiver of such rights or any other right
of the Lender or its permitted successors and its registered assigns, nor shal any waiver by the Lender or
its permitted successors and its registered assigns, the Administrative Agent, the Required Lenders or the
Lenders collectively, or any of them, of any such right or rights on any one occasion be desmed a bar to, or
waiver of, the same right or rights on any future occasion.

This Note is one of the Notes referred to in, and evidences the Lender’s Loans (or portion
thereof) under, and is entitled to the benefits and subject to the terms of, the Credit Agreement, which
contains provisions with respect to the acceleration of the maturity of this Note upon the happening of
certain stated events, and provisions for prepayment.

This Note is entitled to the benefit of the Guaranty of the Guarantor, as set forth in the Credit
Agreement. Referenceis madeto the Credit Agreement for a description of the terms and conditions of such
Guaranty, and the respectiverights and limitations of the Lender, the Borrower and the Guarantor thereunder.

Unless and until an Assignment and Acceptance effecting the assignment or transfer of the
obligations evidenced hereby shall have been accepted by the Administrative Agent and recorded in the
Register as provided in the Credit Agreement, the Borrower and the Administrative Agent shdl be entitled
to deem and treat the L ender as the owner and holder of this Note and the L oan evidenced hereby.

This Note shall be governed by and construed in accordance with the interna |aws of the State of
New Y ork.

[THE REMAINDER OF THISPAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned has caused this Note to be executed by its duly
authorized representative as of the day and year first above written.

PPL CAPITAL FUNDING, INC.

By:
Name:
Title:
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EXHIBITC
Form of Assignment and Assumption Agreement

This Assignment and Assumption (the “Assignment and Assumption™) is dated as of the Effective
Date set forth below and is entered into by and between [the] [each]’ Assignor identified on the
Schedules hereto as “Assignor” [or “Assignors” (collectively, the “Assignors” and each] an “Assignor™)
and [the] [each]® Assignee identified on the Schedules hereto as “Assignee” or “Assignees”
(collectively, the “Assignees” and each an “Assignee™). [It is understood and agreed that the rights
and obligations of [the Assignors] [the Assignees]® hereunder are several and not joint.]'* Capitaized
terms used but not defined herein shall have the meanings given to themin the Credit Agreement identified
below (the “Credit Agreement™), receipt of a copy of which is hereby acknowledged by [the] [each]
Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed to
and incorporated herein by reference and made a part of this Assignment and Assumption as if set forth
herein in full.

For an agreed consideration, [the] [each] Assignor hereby irrevocably sells and assigns to [the
Assignee] [the respective Assignees], and [the] [each] Assignee hereby irrevocably purchases and
assumes from [the Assignor] [the respective Assignors], subject to and in accordance with the Standard
Terms and Conditions and the Credit Agreement, as of the Effective Dateinserted by the Administrative
Agent as contemplated below (a) all of [the Assignor’s] [the respective Assignors’] rights and obligations
in [its capacity as a Lender] [their respective capacities as Lenders] under the Credit Agreement and any
other documents or instruments delivered pursuant thereto to the extent rel ated to the amount and percentage
interest identified below of all of such outstanding rights and obligations of [the Assignor] [the
respective Assignors] under the respective facilities identified below (including without limitation
any guarantees included in such facilities) and (b) to the extent permitted to be assigned under gpplicable
law, dl claims, suits, causes of action and any other right of [the Assignor (in its capacity as a Lender)]
[the respective Assignors (in their respective capacities as Lenders)] against any Person, whether known
or unknown, arising under or in connection with the Credit Agresment, any other documents or instruments
delivered pursuant thereto or the loan transactions governed thereby or in any way based on or related to
any of the foregoing, including, but not limited to, contract claims, tort claims, malpractice claims,
statutory claims and all other claims at law or in equity related to the rights and obligations sold and
assigned pursuant to clause (a) above (the rights and obligations sold and assigned by [the] [any]
Assignor to [the] [any] Assignee pursuant to clauses (a) and (b) above being referred to herein collectively
as, the “Assigned Interest”). Each such sale and assignment is without recourse to [the] [any] Assignor
and, except as expressly provided in this Assignment and Assumption, without representation or warranty
by [the] [any] Assignor.

1. Assignor: See Schedule attached hereto

2. Assignee: See Schedule attached hereto

7 For bracketed language here and elsewhere in this form relating to the Assignor(s), if the assignment is from a
single Assignor, choose the first bracketed language. If the assignment is from multiple Assignors, choose the
second bracketed language.

8 For bracketed language here and elsewhere in this form relating to the Assignee(s), if the assignment isto a
single Assignee, choose the first bracketed language. If the assignment is to multiple Assignees, choose the second
bracketed language.

9 Select as gppropriate.

® Include bracketed |anguage if there are either multiple Assignors or multiple Assigness.
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3. Borrower: PPL Capitd Funding, Inc.

4, Administrative Agent: Canadian Imperial Bank of Commerce, New York Branch, as the
administrative agent under the Credit Agreement

5, Credit Agreement: The $100,000,000 Term Loan Credit Agreement dated as of April 1, 2020 by
and among PPL Capita Funding, Inc., as Borrower, PPL Corporation, as Guarantor, the L enders party
thereto and Canadian Imperial Bank of Commerce, New York Branch, as Administrative Agent (as
amended, restated, supplemented or otherwise modified)
6. Assigned Interest: See Schedule attached hereto

[7. Trade Date: It

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

" To be completed if the Assignor(s) and the Assignes(s) intend that the minimum assignment amount is to be
determined as of the Trade Date.
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Effective Date: , 20

[TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE
DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]

The terms set forth in this Assignment and Assumption are hereby agreed to:
ASSIGNOR
[NAME OF ASSIGNOR]

By:
Title:

ASSIGNEE

See Schedule attached hereto
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[Consented to and] ™ Accepted:

CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK BRANCH,
as Administrative Agent

By
Title:

[Consented to:] ™

PPL CAPITAL FUNDING, INC.

By
Title:

12 To be added only if the consent of the Administrative Agent is required by the terms of the Credit Agreement.
*# To be added only if the consent of the Borrower is required by the terms of the Credit Agreement.
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SCHEDULE
To Assignment and Assumption

By its execution of this Schedule, the Assignee(s) agree(s) to the terms set forth in the attached
Assignment and Assumption.

Assigned | nterests:

Aggregate Amount of  [Amount of Percentage Assigned of |CUSIP Number
Commitment/ Loans for |Commitment/ Loans Commitment/ Loans'®

al Lenders' Assigned'®

$ $ %

[NAME OF ASSIGNEE]" [and is an Affiliate of [identify Lender]] "

# Amount to be adjusted by the counterparties to take into account any payments or prepayments made between the
Trade Date and the Effective Date.

5 Amount to be adjusted by the counterparties to take into account any payments or prepayments made between the
Trade Date and the Effective Date.

'8 Set forth, to at least 9 decimas, as a percentage of the Commitment/Loans of al Lenders thereunder.

7 Add additional signature blocks, as needed.

18 Select as applicable.
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ANNEX 1 to Assignment and Assumption

TERM LOAN CREDIT AGREEMENT DATED AS OF
APRIL 1, 2020
BY AND AMONG
PPL CAPITAL FUNDING, INC., AS BORROWER,
PPL CORPORATION, AS GUARANTOR
THE LENDERS PARTY THERETO
AND CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK BRANCH,
ASADMINISTRATIVE AGENT
STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

1.1 Assignor. [The] [Each] Assignor (a) represents and warrants that (i) it is thelega
and beneficia owner of [the] [the relevant] Assigned Interest, (ii) [the] [such] Assigned Interest is free and
clear of any lien, encumbrance or other adverse claim and (iii) it has full power and authority, and has
taken all action necessary, to execute and deliver this Assignment and Assumption and to consummate the
transactions contemplated hereby; and (b) assumes no responsibility with respect to (i) any statements,
warranties or representations made in or in connection with the Credit Agreement or any other Loan
Document, (ii) the execution, legality, validity, enforceability, genuineness, sufficiency or value of the
Loan Documents or any collateral thereunder, (iii) the financial condition of the Borrower, any of its
Subsidiaries or Affiliates or any other Person obligated in respect of any Loan Document or (iv) the
performance or observance by the Borrower, any of its Subsidiaries or Affiliates or any other Person of any
of their respective obligations under any Loan Document.

1.2. Assignee. [The] [Each] Assignee (a) represents and warrants that (i) it has full
power and authority, and has taken all action necessary, to execute and deliver this Assignment and
Assumption and to consummate the transactions contemplated hereby and to become a Lender under the
Credit Agreement, (ii) it meets all requirements of an Eligible Assignee under the Credit Agreement
(subject to receipt of such consents as may be required under the Credit Agresment), (iii) from and after
the Effective Date, it shall be bound by the provisions of the Credit Agreement asa Lender thereunder and,
to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it is
sophisticated with respect to decisions to acquire assets of the type represented by the Assigned Interest
and either it, or the Person exercising discretion in making its decision to acquire the Assigned I nterest,
is experienced in acquiring assets of such type, (v) it has received a copy of the Credit Agreement,
together with copies of the most recent financial statements delivered pursuant to Section 6.01 thereof,
as gpplicable, and such other documents and information as it has deemed appropriate to make its own
credit analysis and decision to enter into this Assignment and Assumption and to purchase [the] [the
relevant] Assigned Interest on the basis of which it has made such analysis and decision independently and
without reliance on the Administrative Agent or any other Lender and (vi) based on such documents and
information as it has deemed appropriate, made its own credit anaysis and decision to enter into this
Assignment and Assumption and to purchase [the] [such] Assigned Interest and (b) agrees that (i) it will,
independently and without reliance on the Administrative Agent, [the] [any] Assignor or any other
Lender, and based on such documents and information as it shall deem appropriate at the time, continue
to make its own credit decisions in taking or not taking action under the Loan Documents, and (ii) it will
perform in accordance with their terms al of the obligations that by the terms of the Loan Documents are
required to be performed by it as aLender.

2 Payments. From and after the Effective Date, the Administrative Agent shall makeall
payments in respect of the Assigned Interest (including payments of principal, interest, fees and other
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amounts) to the Assignor for amounts that have accrued to but excluding the Effective Date and to the
Assignee for amounts that have accrued from and after the Effective Date. Notwithstanding the foregoing,
the Administrative Agent shal meke dl payments of interest, fees or other amounts paid or payablein kind from
and after the Effective Date to [the][the relevant] Assignee.

3. General Provisions. This Assignment and Assumption shall be binding upon, and inure
to the benefit of, the parties hereto and their respective successors and assigns. This Assignment and
Assumption may be executed in any number of counterparts, which together shal constitute one
instrument. Delivery of an executed counterpart of a signature page of this Assignment and Assumption
by telecopy shal be effective as delivery of a manually executed counterpart of this Assignment and
Assumption. This Assignment and Assumption shall be governed by and construed in accordance with
the interna laws of the State of New York.
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EXHIBITD

Forms of Opinion of Counsel for the L oan Parties

[see attached]
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EXHIBIT E-1

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE
(For Non-U.S. Lenders That Are Not Partnerships For U.S. Federa Income Tax Purposes)

Reference is hereby made to the Credit Agreement dated as of April 1, 2020 (as
amended, supplemented or otherwise modified from time to time, the “Credit Agreement™), among PPL
Capital Funding, Inc., as the Borrower, PPL Corporation, as the Guarantor, and Canadian Imperia Bank
of Commerce, New Y ork Branch, as the Administrative Agent, and the Lenders from time to time party
thereto.

Pursuant to the provisions of Section 2.15 of the Credit Agreement, the undersigned
hereby certifiesthat (i) it is the sole record and beneficia owner of the Loan(s) (as well as any Note(s)
evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) it is not a “bank™ within
the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a “ten percent shareholder” of the
Borrower within the meaning of Section 871(h)(3)(B) of the Code and (iv) it is not a “controlled foreign
corporation” related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with a
certificate of its non-U.S. Person status on IRS Form W-8BEN or IRS Form W-8BEN-E. By executing
this certificate, the undersigned agrees that (1) if the information provided in this certificate changes, the
undersigned shal promptly so inform the Borrower and the Administrative Agent, and (2) the
undersigned shal have at al times furnished the Borrower and the Administrative Agent with a properly
completed and currently effective certificate in either the calendar year in which each payment isto be
made to the undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein
shall have the meanings given to them in the Credit Agreement.

[NAME OF LENDER]
By:

Name:

Title:

Date: _,20[ ]
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EXHIBIT E-2

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE
(For Non-U.S. Participants That Are Not Partnerships For U.S. Federa Income Tax Purposes)

Reference is hereby made to the Credit Agreement dated as of April 1, 2020 (as
amended, supplemented or otherwise modified from time to time, the “Credit Agreement™), among PPL
Capital Funding, Inc., as the Borrower, PPL Corporation, as the Guarantor, and Canadian Imperia Bank
of Commerce, New Y ork Branch, as the Administrative Agent, and the Lenders from time to time party
thereto.

Pursuant to the provisions of Section 2.15 of the Credit Agreement, the undersigned
hereby certifiesthat (i) it is the sole record and beneficial owner of the participation in respect of which it
isproviding this certificate, (ii) it is not a “bank™ within the meaning of Section 881(c)(3)(A) of the Code,
(iii) it is not a “ten percent shareholder” of the Borrower within the meaning of Section 871(h)(3)(B) of

the Code and (iv) it is not a “controlled foreign corporation™ related to the Borrower as described in
Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with a certificate of its non-
U.S. Person status on IRS Form W-8BEN or IRS Form W-8BEN-E. By executing this certificate, the
undersigned agrees that (1) if the information provided in this certificate changes, the undersigned shall
promptly so inform such Lender in writing, and (2) the undersigned shall have at al times furnished such
Lender with aproperly completed and currently effective certificate in either the calendar year in which
each payment is to be made to the undersigned, or in either of the two calendar years preceding such
payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein
shall have the meanings given to them in the Credit Agreement.

[NAME OF PARTICIPANT]

By:
Name:
Title:

Date: ,20[ ]
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EXHIBIT E-3

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE
(For Non-U.S. Participants That Are Partnerships For U.S. Federa Income Tax Purposes)

Reference is hereby made to the Credit Agreement dated as of April 1, 2020 (as
amended, supplemented or otherwise modified from time to time, the “Credit Agreement™), among PPL
Capitd Funding, Inc., asthe Borrower, PPL Corporation, as the Guarantor, and Canadian Imperial Bank
of Commerce, New Y ork Branch, as the Administrative Agent, and the Lenders from time to time party
thereto.

Pursuant to the provisions of Section 2.15 of the Credit Agreement, the undersigned
hereby certifies that (i) it is the sole record owner of the participation in respect of which it is providing
this certificate, (ii) its direct or indirect partners/members are the sole beneficial owners of such
participation, (iii) with respect such participation, neither the undersigned nor any of its direct or indirect
partners/members is a “bank” extending credit pursuant to aloan agreement entered into in the ordinary
course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code, (iv) none of its
direct or indirect partners/members is a “ten percent shareholder” of the Borrower within the meaning of
Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect partners/members is a “controlled
foreign corporation” related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with IRS Form W-8IMY
accompanied by one of the following forms from each of its partners'members that is claming the
portfolio interest exemption: (i) an IRS Form W-8BEN or IRS Form W-8BEN-E or (ii) an IRS Form W-
8IMY accompanied by an IRS Form W-8BEN or IRS Form W-8BEN-E from each of such
partner’s/member’s beneficial owners that is claiming the portfolio interest exemption. By executing this
certificate, the undersigned agrees that (1) if the information provided in this certificate changes, the
undersigned shal promptly so inform such Lender and (2) the undersigned shall have at dl times
furnished such Lender with aproperly completed and currently effective certificate in either the calendar
year in which each payment is to be made to the undersigned, or in either of the two calendar years
preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein
shall have the meanings given to them in the Credit Agreement.

[NAME OF PARTICIPANT]

By:
Name:
Title:

Date: _,20[ ]
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EXHIBIT E-4

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE
(For Non-U.S. Lenders That Are Partnerships For U.S. Federa Income Tax Purposes)

Reference is hereby made to the Credit Agreement dated as of April 1, 2020 (as
amended, supplemented or otherwise modified from time to time, the “Credit Agreement™),
among PPL Capital Funding, Inc., asthe Borrower, PPL Corporation, as the Guarantor, and
Canadian Imperid Bank of Commerce, New Y ork Branch, as the Administrative Agent, and the
Lenders from time to time party thereto.

Pursuant to the provisions of Section 2.15 of the Credit Agreement, the
undersigned hereby certifies that (i) it is the sole record owner of the Loan(s) (as well asany
Note(s) evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) its direct
or indirect partners/members are the sole beneficial owners of such Loan(s) (as well as any
Note(s) evidencing such Loan(s)), (iii) with respect to the extension of credit pursuant to this
Credit Agreesment or any other Loan Document, neither the undersigned nor any of its direct or
indirect partners/members is a “bank™ extending credit pursuant to aloan agreement entered into
in the ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the
Code, (iv) none of its direct or indirect partners/members is a “ten percent shareholder” of the
Borrower within the meaning of Section 871(h)(3)(B) of the Code and (v) none of its direct or
indirect partners/members is a “controlled foreign corporation” related to the Borrower as
described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with
IRS Form W-8IMY accompanied by one of the following forms from each of its
partners'/members that is claiming the portfolio interest exemption: (i) an IRS Form W-8BEN or
IRS Form W-8BEN-E or (ii) an IRS Form W-8IMY accompanied by an |RS Form W-8BEN or
IRS Form W-8BEN-E from each of such partner’s/member’s beneficial owners that is claiming
the portfolio interest exemption. By executing this certificate, the undersigned agrees that (1) if
the information provided in this certificate changes, the undersigned shall promptly so inform the
Borrower and the Administrative Agent, and (2) the undersigned shall have at al times furnished
the Borrower and the Administrative Agent with a properly completed and currently effective
certificate in either the calendar year in which each payment is to be made to the undersigned, or
in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.

[NAME OF LENDER]
By:

Name:

Title:

Date: _ L2001
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EXECUTION VERSION
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TERM LOAN CREDIT AGREEMENT (this “Agreement™) dated as of April 1, 2020 is entered
into among PPL CAPITAL FUNDING, INC., a Delaware corporation (the “Borrower™), PPL
CORPORATION, a Pennsylvania corporation (the “Guarantor™) the LENDERS party hereto from time to
timeand U.S. BANK NATIONAL ASSOCIATION, asthe Administrative Agent. The parties hereto agree
asfollows:

RECITALS

The Loan Parties (as hereinafter defined) have requested that the Lenders provide a term loan
facility in an aggregate principal amount not to exceed $100,000,000. In consideration of their mutual
covenants and agreements hereinafter set forth and intending to be legaly bound hereby, the parties hereto
covenant and agree as follows:

ARTICLE
DEFINITIONS

Section 1.01  Definitions. All capitdized terms used in this Agreement or in any Appendix,
Schedule or Exhibit hereto which are not otherwise defined herein or therein shal have the respective
meanings set forth below.

“Adjusted L ondon | nterbank Offered Rate” means, for any Interest Period, a rate per annum equal
to the quotient obtained (rounded upward, if necessary, to the nearest 1/100th of 1%) by dividing (i) the
London Interbank Offered Rate for such Interest Period by (ii) 1.00 minus the Euro-Dollar Reserve
Percentage.

“Administrative Agent™ means U.S. Bark, in its cagpacity as administrative agent for the Lenders
hereunder and under the other Loan Documents, and its successor or successors in such capacity.

“Administrative Questionnaire” means, with respect to each Lender, an administrative
questionnaire in the form provided by the Administrative Agent and submitted to the Administrative Agent
(with a copy to the Borrower) duly completed by such Lender.

“Affected Financia Institution” means (a) any EEA Financial Institution or (b) any UK Financial
Institution.

“Affiliate” means, with respect to any Person, any other Person who is directly or indirectly
controlling, controlled by or under common control with such Person. A Person shall be deemed to control
another Person if such Person possesses, directly or indirectly, the power to direct or cause the direction of
the management or policies of the controlled Person, whether through the ownership of stock or its
equivalent, by contract or otherwise. In no event shall the Administrative Agent or any Lender be deemed
to be an Affiliate of the Borrower, the Guarantor or any of their Subsidiaries.

“Agreement™ has the meaning set forth in the introductory paragraph hereto, as this Agreement
may be amended, restated, supplemented or modified from time to time.

“Applicable Lending Office” means, with respect to any Lender, (i) in the case of its Base Rate
Loans, its Base Rate Lending Office and (ii) in the case of its Euro-Dollar Loans, its Euro-Dollar Lending
Office.

“Applicable Percentage™ means (i) 0.75% per annum in the case of any Euro-Dollar Loans and (ii)
0.00% per annum in the case of any Base Rate Loans.
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“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate
of alLender or (c) an entity or an Affiliate of an entity that administers or manages a Lender.

“Asset Sade” means any sale of any assets, including by way of the sale by the Guarantor or any of
its Subsidiaries of equity interests in such Subsidiaries.

“Assignee” has the meaning set forth in Section 9.06(c).
“Assignment and Assumption Agreement” means an Assignment and Assumption Agreement,

substantially in the form of attached Exhibit C, under which an interest of a Lender hereunder is transferred
to an Eligible Assignee pursuant to Section 9.06(c).

“Authorized Officer” means the president, the chief operating officer, the chief financia officer,
the chief accounting officer, any vice president, the treasurer, the assistant treasurer or the controller of the
applicable Loan Party or such other individuals reasonably acceptable to the Administrative Agent as may
be designated in writing by the Borrower from time to time.

“Bail-In Action™ means the exercise of any Write-Down and Conversion Powers by the applicable
Resolution Authority in respect of any liability of an Affected Financial Institution.

“Bail-In Legidation™ means, (a) with respect to any EEA Member Country implementing Article
55 of Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the
implementing law, rule, regulation or requirement for such EEA Member Country from time to time which
is described in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Part | of
the United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or
rule gpplicable in the United Kingdom reating to the resolution of unsound or failing banks, investment
firmsor other financial institutions or their affiliates (other than through liquidation, administration or other
insolvency proceedings).

“Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as amended, or any successor
statute.

“Base Rate” means for any day, a rate per annum equal to the highest of (i) the Prime Rate for such
day, (ii) the sum of 1/2 of 1% plus the Federal Funds Rate for such day and (iii) except during any period
of time during which a notice délivered to the Borrower under Section 2.14 or Section 2.15 shdl remainin
effect, the London Interbank Offered Rate plus 1%.

“Base Rate Borrowing™” means a Borrowing comprised of Base Rate Loans.

“Base Rate L ending Office” means, as to each Lender, its office located at its address set forth in
its Administrative Questionnaire (or identified in its Administrative Questionnaire asits Base Rate Lending
Office) or such other office as such Lender may hereafter designate as its Base Rate Lending Office by
notice to the Borrower and the Administrative Agent.

“Base Rate Loan"” means a Loan in respect of which interest is computed on the basis of the Base
Rate.

“Benchmark Replacement” means the sum of: (a) an aternate benchmark rate that has been
selected by the Administrative Agent and the Borrower giving due consideration to (i) any selection or
recommendation of a replacement rate or the mechanism for determining such a rate by the Relevant
Governmental Body or (ii) any evolving or then-prevailing market convention for determining a rate of
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interest as a replacement to LIBOR for U.S. syndicated or bilatera credit facilities denominated in Dollars
and (b) the Benchmark Replacement Adjustment; provided that, if the Benchmark Replacement as so
determined would be less than zero, the Benchmark Replacement will be deemed to be zero for the purposes
of this Agreement.

“Benchmark Replacement Adjustment” means, with respect to any replacement under this
Agreement of LIBOR with an Unadjusted Benchmark Replacement, for each applicable Interest Period,
the spread adjustment, or method for calculating or determining such spread adjustment, (which may be a
positive or negative value or zero) that has been selected by the Administrative Agent and the Borrower
giving due consideration to (a) any selection or recommendation of a spread adjustment, or method for
cdculating or determining such spread adjustment, for the replacement of LIBOR with the applicable
Unadjusted Benchmark Replacement by the Relevant Governmental Body or (b) any evolving or then-
prevailing market convention for determining a spread adjustment, or method for cal cul ating or determining
such spread adjustment, for the replacement of LIBOR with the Unadjusted Benchmark Replacement for
U.S. syndicated or bilateral credit facilities denominated in Dollars, which adjustment or method for
calculating or determining such spread adjustment pursuant to clause (b) is published on an information
service as selected by the Administrative Agent and the Borrower from time to time and as may be updated
periodicaly.

“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark
Replacement, any technical, administrative or operational changes (including changes to the definition of
“Base Rate,” the definition of “Interest Period,” timing and frequency of determining rates and making
payments of interest and other administrative matters) that the Administrative Agent decides may be
zppropriate to reflect the adoption and implementation of such Benchmark Replacement and to permit the
administration thereof by the Administrative Agent in a manner substantially consistent with then-
prevailing market practice (or, if the Administrative Agent decides that adoption of any portion of such
market practice is not administratively feasible or if the Administrative Agent determines that no market
practice for the administration of the Benchmark Replacement exists, in such other manner of
administration as the Administrative Agent decides is reasonably necessary in connection with the
administration of this Agreement).

“Benchmark Replacement Date” means the earlier to occur of the following events with respect to
LIBOR:

(a) in the case of clauses (ii), (iii) or (iv) of Section 2.14(b), the |ater of:

(i) the date of the public statement or publication of information referenced
therein and

(ii) the date on which the administrator of LIBOR permanently or indefinitely
ceases to provide LIBOR; and

(b) in the case of clause (i) of Section 2.14(b), the date of the public statement or
publication of information referenced therein.

“Benchmark Transition Event™ is defined in Section 2.14(b).

“Benchmark Unavailability Period” means, if a Benchmark Transition Event and its related
Benchmark Replacement Date have occurred with respect to LIBOR and solely to the extent that LIBOR
has not been replaced hereunder with a Benchmark Replacement, the period (y) beginning at the time that
such Benchmark Replacement Date has occurred if, at such time, no Benchmark Replacement has replaced
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LIBOR for all purposes under this Agreement and the other Loan Documents in accordance with Section
2.14(b) and (z) ending at the time that a Benchmark Replacement has replaced LIBOR for al purposes
under this Agreement and the other Loan Documents pursuant to Section 2.14(b).

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Borrower™ has the meaning set forth in the introductory paragraph hereto.

“Borrower’s Rating” means the senior unsecured long-term debt rating of the Borrower from S&P
or Moody’s without giving effect to any third party credit enhancement except for a guaranty of the
Guarantor (it being understood that all of the Borrower’s long term debt is Guaranteed by the Guarantor).

“Borrowing” means a borrowing consisting of Loans of a single Type made by the Lenders on a
single date and, in the case of a Euro-Dollar Borrowing, having a single Interest Period.

“Business Day” means any day except a Saturday, Sunday or other day on which commercial banks
in New York, New York are authorized by law to close; provided, that when used with respect to any
borrowing of, payment or prepayment of principa of or interest on, or the | nterest Period for, a Euro-Dollar
Loan, or a notice by the Borrower with respect to any such borrowing payment, prepayment or Interest
Period, the term “Business Day™ shall also mean that such day is a London Business Day.

“Capital Lease” means any lease of property which, in accordance with GAAP, should be
capitalized on the lessee’s balance sheet.

“Capital Lease Obligations” means, with respect to any Person, al obligations of such Person as
lessee under Capital Leases, in each case taken at the amount thereof accounted for as liabilities in
accordance with GAAP.

“Change of Control” means (i) the acquisition by any Person, or two or more Persons acting in
concert, of beneficial ownership (within the meaning of Rule 13d-3 of the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as amended) of 25% or more of the outstanding
shares of Voting Stock of the Guarantor or its successors or (ii) the failure at any time of the Guarantor or
its successors to own, directly or indirectly, 80% or more of the outstanding shares of the Voting Stock in
the Borrower.

“Commitment™ means, with respect to any Lender, the commitment of such Lender to make L oans
under this Agreement, as set forth in Appendix A and as such Commitment may be reduced pursuant to
Section 2.01.

“Connection Income Taxes™ means Other Connection Taxes that are imposed on or measured by
net income (however denominated) or that are franchise or branch profits or similar taxes, duties, levies,
impost, deductions, charges, and withholdings and all liabilities with respect thereto.

“Consolidated Capitaization” means the sum of, without duplication, (A) the Consolidated Debt
(without giving effect to clause (b) of the definition of “Consolidated Debt™) and (B) the consolidated
shareowners’ equity (determined in accordance with GAAP) of the common, preference and preferred
shareowners of the Guarantor and minority interests recorded on the Guarantor’s consolidated financial
statements (excluding from shareowners’ equity (i) the effect of dl unrealized gains and |osses reported
under Financia Accounting Standards Board Accounting Standards Codification Topic 815 in connection
with (x) forward contracts, futures contracts, options contracts or other derivatives or hedging agresments
for the future delivery of dectricity, capacity, fuel or other commodities and (y) Interest Rate Protection
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Agreements, foreign currency exchange agreements or other interest or exchange rate hedging
arrangements and (ii) the balance of accumulated other comprehensive income/loss of the Guarantor on
any date of determination solely with respect to the effect of any pension and other post-retirement benefit
liability adjustment recorded in accordance with GAAP), except that for purposes of caculating
Consolidated Capitalization of the Guarantor, Consolidated Debt of the Guarantor shall exclude Non-
Recourse Debt and Consolidated Capitalization of the Guarantor shall exclude that portion of sharecowners’
equity attributabl e to assets securing Non-Recourse Debt.

“Consolidated Debt” means the consolidated Debt of the Guarantor and its Consolidated
Subsidiaries (determined in accordance with GAAP), except that for purposes of this definition
(a) Consolidated Debt shall exclude Non-Recourse Debt of the Guarantor and its Consolidated Subsidiaries,
and (b) Consolidated Debt shal exclude (i) Hybrid Securities of the Guarantor and its Consolidated
Subsidiariesin an aggregate amount as shall not exceed 15% of Consolidated Capitalization and (ii) Equity-
Linked Securities in an aggregate amount as shall not exceed 15% of Consolidated Capitalization.

“Consolidated Subsidiary” means with respect to any Person at any date any Subsidiary of such
Person or other entity the accounts of which would be consolidated with those of such Person in its
consolidated financial statements if such statements were prepared as of such date in accordance with
GAAP.

“Continuing Lender” means with respect to any event described in Section 2.08, aLender whichis
not a Retiring Lender, and “Continuing Lenders™” means any two or more of such Continuing Lenders.

“Corporation” means a corporation, association, company, joint stock company, limited liability
company, partnership or business trust.

“Debt” of any Person means, without duplication, (i) al obligations of such Person for borrowed
money, (ii) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments,
(iii) dl Guaranteesby such Person of Debt of others, (iv) all Capital L ease Obligations and Synthetic L eases
of such Person, (v) all obligations of such Person in respect of Interest Rate Protection Agreements, foreign
currency exchange agreements or other interest or exchange rate hedging arrangements (the amount of any
such obligation to be the net amount that would be payabl e upon the accel eration, termination or liquidation
thereof), but only to the extent that such net obligations exceed $150,000,000 in the aggregate and (vi) all
obligations of such Person as an account party in respect of letters of credit and bankers’ acceptances;
provided, however, that “Debt” of such Person does not include (a) obligations of such Person under any
installment sale, conditional sale or title retention agreement or any other agreement relating to obligations
for the deferred purchase price of property or services, (b) obligations under agreements relating to the
purchase and sale of any commodity, including any power sae or purchase agreements, any commodity
hedge or derivative (regardless of whether any such transaction is a “financial” or physical transaction),
(c) any trade obligations or other obligations of such Person incurred in the ordinary course of business or
(d) obligations of such Person under any lease agreement (including any lease intended as security) that is
not a Capital Lease or a Synthetic Lease.

“Debtor Relief Laws’ means the Bankruptcy Code, and all other liquidation, conservatorship,
bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency,
reorganization, or similar debtor relief Laws of the United States or other gpplicablejurisdictionsfrom time
totimein effect.

“Default” means any condition or event which constitutes an Event of Default or which with the
giving of notice or |gpse of time or both would, unless cured or waived, become an Event of Default.
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“Defaulting Lender” means at any time any Lender with respect to which a Lender Default is in
effect at such time, including any Lender subject to a Bail-In Action. Any determination by the
Administrative Agent that a Lender is a Defaulting Lender under any one or more clauses of the definition
of “Lender Default™ shall be conclusive and binding absent manifest error, and such Lender shall be deemed
to be a Defaulting Lender (subject to cure as expressly contemplated in the definition of “Lender Default’™)
upon delivery of written notice of such determination to the Borrower and each Lender.

“Dollars” and the sign “$” means lawful money of the United States of America.

“Early Opt-in Election” means the occurrence of :

(a) (i) adetermination by the Administrative Agent or (ii) a notification by the Required Lenders
to the Administrative Agent (with a copy to the Borrower) that the Required Lenders have determined
that U.S. dollar-denominated syndicated credit facilities being executed at such time, or that include
language similar to that contained in Section 2.14(b), are being executed or amended, as applicable, to
incorporate or adopt a new benchmark interest rate to replace LIBOR, and

(b) (i) the election by the Administrative Agent or (ii) the election by the Required Lenders to
declare that an Early Opt-in Election has occurred and the provision, as gpplicable, by the Administrative
Agent of written notice of such election to the Borrower and the Lenders or by the Required L enders of
written notice of such election to the Administrative Agent.

“EEA Financial Institution” means (a) any credit institution or investment firm established in any
EEA Member Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity
established in an EEA Member Country which is a parent of an institution described in clause (a) of this
definition, or (¢) any financid institution established in an EEA Member Country which is a subsidiary of
aninstitution described in clauses(a) or (b) of this definition and is subject to consolidated supervision with
its parent.

“EEA Member Country” means any of the member states of the European Union, |celand,
Liechtenstein, and Norway.

“EEA Resolution Authority™ means any public administrative authority or any person entrusted
with public administrative authority of any EEA Member Country (including any delegee) having
responsibility for the resolution of any EEA Financid Institution.

“Effective Date” means the date on which the Administrative Agent determines that the conditions
specified in or pursuant to Section 4.01 have been satisfied.

“Eligible Assignee” means (i) a Lender; (ii) a commercia bank organized under the laws of the
United States and having a combined capital and surplus of at least $100,000,000; (iii) a commercia bank
organized under the laws of any other country which is a member of the Organization for Economic
Cooperation and Devel opment, or apolitical subdivision of any such country and having a combined capita
and surplus of at least $100,000,000; provided, that such bank is acting through a branch or agency located
and licensed in the United States; (iv) an Affiliate of a Lender that is an “accredited investor™ (as defined
in Regulation D under the Securities Act of 1933, as amended) or (v) an Approved Fund; provided, that, in
each case (a) upon and following the occurrence of an Event of Default, an Eligible Assignee shall mean
any Person other than a Loan Party or any of its Affiliates and (b) notwithstanding the foregoing, “Eligible
Assignee” shall not include any Loan Party or any of its Subsidiaries or Affiliates.
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“Environmental Laws” means any and all federal, state and local statutes, laws, regulations,
ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises, licenses or other
written governmental restrictions relating to the environment or to emissions, discharges or releases of
pollutants, contaminants, petroleum or petroleum products, chemicals or industria, toxic or Hazardous
Substances or wastesinto the environment including, without limitation, ambient air, surface water, ground
water, or land, or otherwise rdating to the manufacture, processing, distribution, use, treatment, storage,
disposa, transport or handling of pollutants, contaminants, petroleum or petroleum products, chemicals or
industria, toxic or Hazardous Substances or wastes.

“Environmental Liabilities” means all liabilities (including anticipated compliance costs) in
connection with or relating to the business, assets, presently or previously owned, leased or operated
property, activities (including, without limitation, off-site disposal) or operations of the Guarantor or any
of its Subsidiaries which arise under Environmental Laws or relate to Hazardous Substances.

“Equity-Linked Securities” means any securities of the Guarantor or any of its Subsidiaries which
are convertible into, or exchangeable for, equity securities of the Guarantor or such Subsidiary, including
any securities issued by any of such Persons which are pledged to secure any obligation of any holder to
purchase equity securities of the Guarantor or any of its Subsidiaries.

“ERISA™ means the Employee Retirement Income Security Act of 1974, as amended, or any
successor statute.

“ERISA Group” means cach of the Loan Parties and all members of a controlled group of
corporations and all trades or businesses (whether or not incorporated) under common control which,
together with each of the Loan Parties, are treated as a single employer under Section 414(b) or (c) of the
Internal Revenue Code.

“EU Bail-In Legislation Schedule™ means the EU Bail-In Legisation Schedule published by the
Loan Market Association (or any successor Person), asin effect from time to time.

“Euro-Dollar Borrowing” means a Borrowing comprised of Euro-Dollar Loans.

“Euro-Dollar Lending Office” means, as to each Lender, its office, branch or Affiliate located at
its address set forth in its Administrative Questionnaire (or identified in its Administrative Questionnaire
as its Eurc-Dollar Lending Office) or such other office, branch or Affiliate of such Lender as it may
hereafter designate as its Euro-Dollar Lending Office by notice to the Borrower and the Administrative
Agent.

“Eurc-Dollar Loan™ means a Loan in respect of which interest is computed on the basis of the
Adjusted London Interbank Offered Rate pursuant to the gpplicable Notice of Borrowing or Notice of
Conversion/Continuation.

“Euro-Dollar Reserve Percentage” of any Lender for the Interest Period of any LIBOR Rate Loan
means the reserve percentage applicable to such Lender during such Interest Period (or if more than one
such percentage shall be so pplicable, thedaily average of such percentages for those daysin such Interest
Period during which any such percentage shall be so applicable) under regulationsissued from timeto time
by the Board of Governors of the Federal Reserve System (or any successor) for determi ning the maximum
reserve requirement (including, without limitation, any emergency, supplementa or other margina reserve
requirement) then gpplicable to such Lender with respect to liabilities or assets consisting of or including
“Eurocurrency Liabilities™ (as defined in Regulation D). The Adjusted London Interbank Offered Rate
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shall be adjusted automaticaly on and as of the effective date of any change in the Euro-Dollar Reserve
Percentage.

“Event of Default” has the meaning set forth in Section 7.01.

“FATCA"™ means Sections 1471 through 1474 of the Internal Revenue Code, as of the date of this
Agreement (or any amended or successor version that is substantively comparable and not materially more
onerous to comply with), any current or future regulations or officia interpretations thereof, any agreements
entered into pursuant to Section 1471(b)(1) of the Internal Revenue Code and any fisca or regulatory
legislation, rules or practices adopted pursuant to any intergovernmental agreement, treaty or convention
among Governmental Authorities and implementing such Sections of the Internal Revenue Code.

“Federa Funds Rate” means for any day the rate per annum (rounded upward, if necessary, to the
nearest 1/100th of 1%) equal to the weighted average of the rates on overnight Federal funds transactions
with members of the Federal Reserve System, as published by the Federal Reserve Bank of New York on
the Business Day next succeeding such day; provided, that (i) if such day isnot a Business Day, the Federal
Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so
published on the next succeeding Business Day, and (ii) if no such rate is so published on such next
succeeding Business Day, the Federal Funds Rate for such day shall be the average rate (rounded upward,
if necessary, to the nearest 1/100th of 1%) charged by U.S. Bank on such day on such transactions as
determined by the Administrative Agent; provided, further, that if any such rate shall belessthan zero, such
rate shall be deemed to be zero for the purposes of this Agreement.

“Federal Reserve Bank of New York’s Website™ means the website of the Federal Reserve Bank
of New York at http://www.newyorkfed.org or any successor source.

“Fund” means any Person (other than a natural Person) that is (or will be) engaged in making,
purchasing, holding or otherwise investing in commercial loans, bonds and similar extensions of credit in
the ordinary course of its activities.

“GAAP’ means United States generally accepted accounting principles applied on a consistent
basis.

“Governmenta Authority™ means any federal, state or local government, authority, agency, central
bank, quasi-governmenta authority, court or other body or entity, and any arbitrator with authority to bind
aparty at law.

“Group of Loans” means at any time a group of Loans consisting of (i) all Loans which are Base
Rate Loans at such time or (ii) all Loans which are Euro-Dollar Loans of the same Type having the same
Interest Period at such time; provided, that, if a Loan of any particular Lender is converted to or made asa
Base Rate L oan pursuant to Sections 2.15 or 2.18, such Loan shall beincluded in the same Group or Groups
of Loans from time to time as it would have been in if it had not been so converted or made.

“Guarantee” of or by any Person means any obligation, contingent or otherwise, of such Person
guaranteeing or having the economic effect of guaranteeing any Debt of any other Person (the “primary
obligor™) in any manner, whether directly or indirectly, and including any obligation of such Person, direct
or indirect, (i) to purchase or pay (or advance or supply funds for the purchase or payment of ) such Debt or
to purchase (or to advance or supply funds for the purchase of) any security for payment of such Debt,
(i1) to purchase or |ease property, securities or services for the purpose of assuring the owner of such Debt
of the payment of such Debt or (iii) to maintain working capital, equity capital or any other financia
statement condition or liquidity of the primary obligor so asto enable the primary obligor to pay such Debt;
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provided, however, that the term Guarantee shall not include endorsements for collection or deposit in the
ordinary course of business.

“Guarantor” has the meaning set forth in the introductory paragraph hereto.
“Guaranty” means the guaranty of the Guarantor set forth in Article X.
“Hazardous Substances” means any toxic, caustic or otherwise hazardous substance, including

petroleum, its derivatives, by-products and other hydrecarbons, or any substance having any constituent
elements digplaying any of the foregoing characteristics.

“Hybrid Securities” means any trust preferred securities, or deferrable interest subordinated debt
with a maturity of at least 20 years issued by any of the Loan Parties, or any business trusts, limited liability
companies, limited partnerships (or similar entities) (i) all of the common equity, general partner or similar
interests of which are owned (either directly or indirectly through one or maore Wholly Owned Subsidiaries)
at al times by the Guarantor or any of its Subsidiaries, (ii) that have been formed for the purpose of issuing
hybrid preferred securities and (iii) substantialy al the assets of which consist of (A) subordinated debt of
the Guarantor or a Subsidiary of the Guarantor, as the case may be, and (B) payments made from time to
time on the subordinated debt.

“Indemnitee” has the meaning set forth in Section 9.03(b).

“Interest Period’” means with respect to each Euro-Dollar Loan, a period commencing on the date
of borrowing specified in the applicable Notice of Borrowing or on the date specified in the applicable
Notice of Conversion/Continuation and ending one, two, three or six months thereafter, as the Borrower
may eect in the gpplicable notice; provided, that:

(i) any Interest Period which would otherwise end on a day which is not a Business
Day shall, subject to clause (iii) below, be extended to the next succeeding Business Day unless
such Business Day fdls in another calendar month, in which case such Interest Period shall end on
the next preceding Business Day;

(i) any Interest Period which begins on the last Business Day of a calendar month (or
on aday for which there is no numericaly corresponding day in the calendar month at the end of
such Interest Period) shall, subject to clause (iii) below, end on the |last Business Day of acaendar
month; and

(iii)  nolnterest Period shal end after the Maturity Date.

“Interest Rate Protection Agreements” means any agreement providing for an interest rate swap,
cap or collar, or any other financial agreement designed to protect against fluctuations in interest rates.

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended, or any successar
statute.

“Lender” means each bank or other lending institution listed in Appendix A as having a
Commitment, each Eligible Assignee that becomes a Lender pursuant to Section 9.06(c) and their
respective successors.

“Lender Default” means (i) the failure (which has not been cured) of any Lender to (a) fund all or
any portion of its Loans within two Business Days of the date such Loans were required to be funded
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hereunder unless such Lender notifies the Administrative Agent and the Borrower in writing that such
failure is the result of such Lender’s determination that one or more conditions precedent to funding (each
of which conditions precedent, together with any applicable default, shall be specificdly identified in such
writing) has not been satisfied, or (b) pay to the Administrative Agent or any other Lender any other amount
required to be paid by it hereunder within two Business Days of the date when due, or (ii) a Lender having
notified the Borrower and the Administrative Agent in writing that it does not intend to comply with its
funding obligations hereunder, or has made a public statement to that effect (unless such writing or public
statement relates to such Lender’s obligation to fund a Loan hereunder and states that such position is based
on such Lender’s determination that a condition precedent to funding (which condition precedent, together
with any applicable default, shall be specifically identified in such writing or public statement) cannot be
satisfied), or (iii) the failure, within three Business Days after written request by the Administrative Agent
or the Borrower, of aLender to confirm in writing to the Administrative Agent and the Borrower that it will
comply with its prospective funding obligations hereunder (provided that a Lender Default in effect
pursuant to this clause (iii) shall be cured upon receipt of such written confirmation by the Administrative
Agent and the Borrower) or (iv) aLender has, or hasadirect or indirect parent company that has, (a) become
the subject of aproceeding under any Debtor Relief Law, or (b) had appointed for it a receiver, custodian,
conservator, trustee, administrator, assignee for the benefit of creditors or similar Person charged with
reorganization or liquidation of its business or assets, including the Federal Deposit Insurance Corporation
or any other state or federa regulatory authority acting in such a capacity, or (v) the Lender becomes the
subject of aBail-In Action; provided that a Lender Default shdl not exist solely by virtue of the ownership
or acquisition of any equity interest in that Lender or any direct or indirect parent company thereof by a
Governmental Authority so long as such ownership interest does not result in or provide such Lender with
immunity from the jurisdiction of courts within the United States or from the enforcement of judgments or
writs of attachment on its assets or permit such Lender (or such Governmental Authority) to reject,
repudiate, disavow or disaffirm any contracts or agreements made with such Lender.

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or
encumbrance intended to confer or having the effect of conferring upon a creditor a preferential interest.

“Loan™ means a Base Rate Loan or a Euro-Dollar Loan, and “Loans” means any combination of
the foregoing.

“Loan Documents” means this Agreement and the Notes.

“London Business Day” means a day on which commercial banks are open for international
business (including dealingsin Dollar deposits) in London.

“Loan Parties” means the Borrower and the Guarantor.

*London Interbank Offered Rate” or “LIBOR™ means:

(i) for any Euro-Dollar Loan for any Interest Period, the interest rate for deposits in Dollars
for aperiod of time comparabl e to such I nterest Period which appears on Reuters Screen LIBORO1 (or any
applicable successor page) at approximately 11:00 A.M. (London time) two Business Days before the first
day of such Interest Period; provided, however, that if more than one such rate is specified on Reuters
Screen LIBORO1 (or any applicable successor page), the applicable rate shall be the arithmetic mean of all
such rates (rounded upwards, if necessary, to the nearest 1/100 of 1%). If for any reason such rate is not
available on Reuters Screen LIBORO01 (or any applicable successor page), the term “London Interbank
Offered Rate” means for any Interest Period, the arithmetic mean of the rate per annum at which deposits
in Dollars are offered by first class banks in the London interbank market to the Administrative Agent at
approximately 11:00 A.M. (London time) two Business Days before thefirst day of such Interest Period in
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an amount approximately equal to the principal amount of the Euro-Dollar Loan of U.S. Bank to which
such Interest Period is to apply and for a period of time comparable to such Interest Period. To the extent
that a comparable or successor rate is chosen by the Administrative Agent in connection with any rate set
forthin thisclause (i), such comparable or successor rate shall be gpplied in amanner consistent with market
practice.

(i) for any interest rate calculation with respect to a Base Rate Loan, the interest rate for
deposits in Dollars for a period equa to one month (commencing on the date of determination of such
interest rate) which appears on Reuters Screen LIBOR01 (or any gpplicable successor page) at
gpproximately 11:00 A.M. (London time) on such date of determination (provided that if such day isnot a
Business Day for which a London Interbank Offered Rate is quoted, the next preceding Business Day for
which a London Interbank Offered Rate is quoted); provided, however, that if more than one such rateis
specified on Reuters Screen LIBORO01 (or any applicable successor page), the applicable rate shall be the
aithmetic mean of dl such rates (rounded upwards, if necessary, to the nearest 1/100 of 1%). If for any
reason such rate is not available on Reuters Screen LIBORO1 (or any gpplicable successor page), the term
“London Interbank Offered Rate™ means for any applicable one-month interest period, the arithmetic mean
of the rate per annum at which deposits in Dollars are offered by first class banks in the London interbank
market to the Administrative Agent at approximately 11:00 A.M. (London time) on such date of
determination (provided that if such day is not a Business Day for which aLondon Interbank Offered Rate
is quoted, the next preceding Business Day for which a London Interbank Offered Rate is quoted) in an
amount gpproximately equa to the principal amount of the Base Rate Loan of U.S. Bank. To the extent
that a comparabl e or successor rate is chosen by the Administrative Agent in connection with any rate set
forth in this clause (ii), such comparable or successor rate shall be gpplied in a manner consistent with
market practice.

Notwithstanding the foregoing, if the London Interbank Offered Rate determined in accordance
with the foregoing shall be |less than zero, such rate shall be deemed to be zero for the purposes of this
Agreement.

“Margin Stock™ means “margin stock™ as such term is defined in Regulation U.

“Material Adverse Effect” means (i) any materia adverse effect upon the business, assets, financial
condition or operations of the Guarantor or the Guarantor and its Subsidiaries, taken as a whole; (ii) a
material adverse effect on the ability of the Loan Parties taken as awhole to perform their obligations under
this Agreement, the Notes or the other Loan Documents or (iii) a material adverse effect on the validity or
enforceability of this Agreement, the Notes or any of the other Loan Documents.

“Material Debt” means Debt (other than the Notes) of any Loan Party in a principal or face amount
exceeding $50,000,000.

“Material Plan” means at any time a Plan or Plans having aggregate Unfunded Liabilitiesin excess
of $50,000,000. For the avoidance of doubt, where any two or more Plans, which individualy do not have
Unfunded Liabilities in excess of $50,000,000, but collectively have aggregate Unfunded Liabilities in
excess of $50,000,000, all references to Materia Plan shall be deemed to gpply to such Plans as a group.

“Material Subsidiary™ means each Subsidiary of the Guarantor listed on Schedule 5.14 and each
other Subsidiary of the Guarantor designated by the Guarantor as a “Material Subsidiary™ in writing to the
Administrative Agent, in either case, for so long as such Material Subsidiary shal be a Wholly Owned
Subsidiary of the Guarantor.
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“Maturity Date”™ means March 31, 2021, or, if such date is not a Business Day, the next preceding
Business Day.

“Moody’s” means Moody’s Investors Service, Inc., a Delaware corporation, and its successors or,
absent any such successor, such nationaly recognized statistical rating organization as the Borrower and
the Administrative Agent may select.

“Multiemployer Plan” means at any time an employee pension benefit plan within the meaning of
Section 4001(a)(3) of ERISA to which any member of the ERISA Group is then making or accruing an
obligation to make contributions or has within the preceding five plan years made contributions.

“New Lender” means with respect to any event described in Section 2.08, an Eligible Assignee
which becomes a Lender hereunder as a result of such event, and “New Lenders” means any two or more
of such New Lenders.

“Non-Defaulting Lender” means each Lender other than a Defaulting Lender, and “Non-Defaulting
Lenders” means any two or more of such Lenders.

“Non-Recourse Debt” means Debt that is nonrecourse to any Loan Party or any asset of any Loan

Party.
“Non-U.S. Lender” has the meaning sct forth in Section 2.17(e).

“Note” means a promissory note, substantially in the form of Exhibit B hereto, issued at the request
of aLender evidencing the abligation of the Borrower to repay outstanding Loans.

“Notice of Borrowing™ has the meaning set forth in Section 2.03.

“Natice of Conversion/Continuation™ has the meaning set forth in Section 2.06(d)(ii).

“Obligations” means:

(i) dl principa of and interest (including, without limitation, any interest which
accrues after the commencement of any case, proceeding or other action relating to the bankruptcey,
insolvency or reorganization of the Borrower, whether or not allowed or dlowable asaclam in
any such proceeding) on any Loan, fees payable under, or any Note issued pursuant to, this
Agreement or any other Loan Document;

(ii) dl other amounts now or hereafter payable by the Borrower and al other
obligations or liabilities now existing or hereafter arising or incurred (including, without limitation,
any amounts which accrue after the commencement of any case, proceeding or other action relating
to the bankruptcy, insolvency or reorganization of the Borrower, whether or not alowed or
alowableasaclaimin any such proceeding) on thepart of the Borrower pursuant to this Agreement
or any other Loan Document;

(iii) 4l expensesof the Administrative Agent as to which the Administrative Agent has
aright to reimbursement under Section 9.03(a) hereof or under any other similar provision of any
other Loan Document;
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(iv) al amounts paid by any Indemnitee as to which such |ndemnitee has the right to
reimbursement under Section 9.03 hereof or under any other similar provision of any other Loan
Document; and

(v) in the case of each of clauses (i) through (iv) above, together with all renewals,
modifications, consolidations or extensions thereof.

“OFAC” means the U.S. Department of the Treasury’s Office of Foreign Assets Control.

“Other Connection Taxes™ means, with respect to the Administrative Agent or any Lender, taxes,
duties, levies, impost, deductions, charges, and withholdings and all liabilities with respect thereto imposed
as aresult of a present or former connection between such Person and the jurisdiction imposing such tax
(other than connections arising from such Person having executed, delivered, become a party to, performed
its obligations under, received payments under, received or perfected a security interest under, engaged in
any other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any
Loan or Loan Document).

“Other Taxes” has the meaning set forth in Section 2.17(b).

“Quistandings™ means at any time, with respect to any Lender, the sum of the aggregate principal
amount of such Lender’s outstanding Loans.

“Participant™ has the meaning set forth in Section 9.06(b).

“Participant Register” has the meaning set forth in Section 9.06(b).

“Patriot Act” has the meaning set forth in Section 9.13.

“PBGC” means the Pension Benefit Guaranty Corporation or any entity succeeding to any or all of
its functions under ERISA.,

“Permitted Business” with respect to any Person means a business that is the same or similar to the
business of the Guarantor or any Subsidiary of the Guarantor as of the Effective Date, or any business
reasonably related thereto.

“Person” means an individual, a corporation, a partnership, an association, a limited liability
company, a trust or an unincorporated association or any other entity or organization, including a
government or political subdivision or an agency or instrumentality thereof.

“Plan™ means at any time an employee pension benefit plan (including a Multiemployer Plan)
which is covered by Title |V of ERISA or subject to the minimum funding standards under Section 412 of
the Internal Revenue Code and either (i) is maintained, or contributed to, by any member of the ERISA
Group for employees of any member of the ERISA Group or (ii) has at any time within the preceding five
years been maintained, or contributed to, by any Person which was at such time a member of the ERISA
Group for employees of any Person which was at such time a member of the ERISA Group.

“Prime Rate” means the rate of interest publicly announced by U.S. Bank fromtimeto time asits
Prime Rate.

“Public Reporting Company™ means a company subject to the periodic reporting requirements of
the Securities and Exchange Act of 1934, as amended.
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“Quarterly Date” means the last Business Day of each of March, June, September and December.

(34

Rating Agency” means S&P or Moody’s, and “Rating Agencies” means both of them.
“Register” has the meaning set forth in Section 9.06(e).

“Regulation U” means Regulation U of the Board of Governors of the Federal Reserve System, as
amended, or any successor regulation.

“Regulation X means Regulation X of the Board of Governors of the Federal Reserve System, as
amended, or any successor regulation.

“Relevant Governmental Body™ means the Federal Reserve Board and/or the Federa Reserve Bank
of New York, or a committee officially endorsed or convened by the Federal Reserve Board and/or the
Federal Reserve Bank of New Y ork or any successor thereto.

“Replacement Date” has the meaning sct forth in Section 2.08.

“Replacement Lender™ has the meaning set forth in Section 2.08.

“Required Lenders” means at any time Non-Defaulting Lenders having at least 51% of the
aggregate amount of the Qutstandings of the Non-Defaulting Lenders at such time.

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial
Institution, a UK Resolution Authority.

“Retiring Lender” means a Lender that ceases to be a Lender hereunder pursuant to the operation
of Section 2.08.

“8& P’ means Standard & Poor’s, a division of S& P Globa Inc., and its successors or, absent any
such successor, such nationally recognized statistical rating organization as the Borrower and the
Administrative Agent may select.

“Sanctioned Country™ means a country, region or territory that is, or whose government is, the
subject of comprehensive territorial Sanctions (currently, Crimea, Cuba, Iran, North Korea, Sudan, and
Syria).

*“Sanctioned Person™ means a Person that is, or is owned or controlled by Persons that are, (i) the
subject of any Sanctions, or (ii) located, organized or resident in a Sanctioned Country.

“Sanctions” means sanctions administered or enforced by OFAC, the U.S. State Department, the
European Union, any European Union member state, Her Majesty’s Treasury of the United Kingdom or

any other applicable sanctions authority.
“SEC” means the Securities and Exchange Commission.

“Subsidiary™ of a Person means any Corporation, a majority of the outstanding Voting Stock of
which is owned, directly or indirectly, by such Person or one or more Subsidiaries of such Person. Unless
otherwise specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall refer to a Subsidiary
or Subsidiaries of the Borrower.
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“Synthetic Lease™ means any synthetic lease, tax retention operating lease, off-balance sheet loan
or similar off-balance sheet financing product where such transaction is considered borrowed money
indebtedness for tax purposes but is classified as an operating lease in accordance with GAAP.

“Taxes” has the meaning set forth in Section 2.17(a).

“Type”, when used in respect of any Loan or Borrowing, shall refer to the rate by reference to
which interest on such Loan or on the L oans comprising such Borrowing is determined.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA
Rulebook (as amended form time to time) promulgated by the United Kingdom Prudential Regulation
Authority) or any person subject to IFPRU 11.6 of the FCA Handbook (as amended from time to time)
promulgated by the United Kingdom Financia Conduct Authority, which includes certain credit institutions
and investment firms, and certain affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public administrative authority
having responsibility for the resolution of any UK Financia Institution.

“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the
Benchmark Replacement Adjustment.

“Unfunded Liabilities” means, with respect to any Plan at any time, the amount (if any) by which
(i) the value of all benefit liabilities under such Plan, determined on a plan termination basis using the
assumptions prescribed by the PBGC for purposes of Section 4044 of ERISA, exceeds (ii) the fair market
vaue of al Plan assets alocable to such liabilities under Title IV of ERISA (excluding any accrued but
unpaid contributions), dl determined as of the then most recent valuation date for such Plan, but only to the
extent that such excess represents a potential liability of a member of the ERISA Group to the PBGC or
any other Person under Title IV of ERISA.

“United States” means the United States of America, including the States and the District of
Columbia, but excluding its territories and possessions.

“U.S. Bank” means U.S. Bank National Association, and its sucoessors.

*Voting Stock™ means stock (or other interests) of a Corporation having ordinary voting power for
the election of directors, managers or trustees thereof, whether at al times or only solong asno senior class
of stock has such voting power by reason of any contingency.

“Wholly Owned Subsidiary” means, with respect to any Person at any date, any Subsidiary of such
Person dl of the Voting Stock of which (except directors’ qualifying shares) is at the time directly or
indirectly owned by such Person.

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority,
the write-down and conversion powers of such EEA Resolution Authority from time to time under the Bail-
In Legidation for the gpplicable EEA Member Country, which write- down and conversion powers are
described in the EU Bail-In Legisation Schedule, and (b) with respect to the United Kingdom, any powers
of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change
theform of aliability of any UK Financid Institution or any contract or instrument under which that liability
arises, to convert al or part of that liability into shares, securities or obligations of that person or any other
person, to provide that any such contract or instrument is to have effect as if a right had been exercised
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uncler it or to suspend any obligation in respect of that liability or any of the powers under that Bail-In
Legislation that are related to or ancillary to any of those powers.

Section 1.02  Divisions. For dl purposes under the Loan Documents, pursuant to any statutory
division or plan of division under Delaware |aw, including a statutory division pursuant to Section 18-217
of the Delaware Limited Liability Company Act (or any comparable event under a different state’s laws):
(a) if any asset, right, obligation or liability of any Person becomes the asset, right, obligation or liability of
one or more different Persons, then such asset, right, obligation or liability shall be deemed to have been
transferred from the origina Person to the subsequent Person(s) on the date such division becomes
effective, and (b) if any new Person comes into existence, such new Person shall be deemed to have been
organized on the first date of its existence by the holders of its equity interests on the date such division
becomes effective.

Section 1.03  LIBOR Natification. The interest rate on Euro-Dollar Borrowings is determined
by reference to the Adjusted London Interbank Offered Rate, which is derived from LIBOR. Section
2.14(b) provides a mechanism for (a) determining an aternative rate of interest if LIBOR is no longer
available or in the other circumstances set forth in Section 2.14(b) and (b) modifying this Agreement to
give effect to such aternative rate of interest. The Administrative Agent does not warrant or accept any
responsibility for, and shall not have any liability with respect to, the administration, submission or any
other matter related to LIBOR or other rates in the definition of Adjusted London |nterbank Offered Rate
or with respect to any alternative or successor rate thereto, or replacement rate thereof, including without
limitation whether any such alternative, successor or replacement reference rate, as it may or may not be
adjusted pursuant to Section 2.14(b), will have the same value as, or be economicdly equivaent to, the
Adjusted London Interbank Offered Rate.

ARTICLE Il
THE CREDITS

Section201  Theloans. Each Lender severally agrees, on the terms and conditions set forth in
this Agreement, to make Loans denominated in Dollars to the Borrower pursuant to this Section 2.01 on
the Effective Date in an aggregate amount not to exceed such Lender’'s Commitment. Each Borrowing
shall bein an aggregate principa amount of $10,000,000 or any larger integral multiple of $1,000,000 and
shall be made from the several Lenders ratably in proportion to their respective Commitments. Each
Lender’s Commitment shall expire upon the making of the L oans on the Effective Date. Amounts borrowed
under this Section 2.01 and repaid or prepaid may not be reborrowed.

Section 2.02  [Reserved].

Section 2.03  Notice of Borrowings. The Borrower shall give the Administrative Agent notice
(substantially in the form of Exhibit A-1 hereto (a “Notice of Borrowing™)) not later than (a) 11:30 A.M.
{New Y ork City time) on the date of each Base Rate Borrowing and (b) 12:00 Noon (New York City time)
on the third Business Day before each Euro-Dollar Borrowing, specifying:

(i) the date of such Borrowing, which shal be a Business Day;

(i) the aggregate amount of such Borrowing;

(iii)  theinitia Type of the Loans comprising such Borrowing;

(iv) in the case of a Euro-Dallar Borrowing, the duration of the initial Interest Period
applicable thereto, subject to the provisions of the definition of Interest Period; and
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(v) the account or accountsinto which the proceeds of the Borrowing shall be credited.

Notwithstanding the foregoing, no more than six (6) Groups of Euro-Dollar Loans shall be outstanding at
any onetime, and any L oans which would exceed such limitation shall be made as Base Rate Loans.

Section 2.04  Notice to Lenders; Funding of Loans.

(a) Noticeto Lenders. Upon receipt of a Notice of Barrowing, the Administrative Agent shall
promptly notify each Lender of such Lender’s ratable share (if any) of the Borrowing referred to in the
Notice of Borrowing, and such Notice of Borrowing shall not thereafter be revocable by the Borrower.

(b) Funding of Loans. Not later than (a) 1:00 P.M. (New Y ork City time) on the date of each
Base Rate Borrowing and (b) 12:00 Noon (New Y ork City time) on the date of each Euro-Dollar Borrowing,
each Lender shall make available its ratable share of such Borrowing, in Federal or other fundsimmediately
availablein New York City, to the Administrative Agent at its address referred to in Section 9.01. Unless
the Administrative Agent determines that any applicable condition specified in Article IV has not been
satisfied, the Administrative Agent shall gpply any funds so received in respect of a Borrowing available
to the Borrower at the Administrative Agent’s address not later than (a) 3:00 P.M. (New Yoark City time)
on the date of each Base Rate Borrowing and (b) 2:00 P.M. (New Y ork City time) on the date of each Euro-
Dollar Borrowing.

(c) Funding By the Administrative Agent in Anticipation of Amounts Due from the Lenders.
Unless the Administrative Agent shall have received notice from a Lender prior to the date of any
Borrowing (except in the case of a Base Rate Borrowing, in which case prior to the time of such Borrowing)
that such Lender will not make available to the Administrative Agent such Lender’s share of such
Borrowing, the Administrative Agent may assume that such Lender has made such share available to the
Administrative Agent on the date of such Borrowing in accordance with subsection (b) of this Section, and
the Administrative Agent may, in reliance upon such assumption, make avail able to the Borrower on such
date a corresponding amount. |If and to the extent that such Lender shall not have so made such share
available to the Administrative Agent, such Lender and the Borrower severally agree to repay to the
Administrative Agent forthwith on demand such corresponding amount, together with interest thereon for
each day from the date such amount is made available to the Borrower until the date such amount is repaid
to the Administrative Agent at (i) a rate per annum equal to the higher of the Federal Funds Rate and the
interest rate applicable thereto pursuant to Section 2.086, in the case of the Borrower, and (ii) the Federa
Funds Rate, in the case of such Lender. Any payment by the Borrower hereunder shall be without prejudice
to any claim the Borrower may have against a Lender that shall have failed to makeits share of aBorrowing
available to the Administrative Agent. If such Lender shall repay to the Administrative Agent such
corresponding amount, such amount so repaid shall constitute such Lender’s Loan included in such
Borrowing for purposes of this Agreement.

(d) Obligations of Lenders Severd. The failure of any Lender to make a Loan required to be
made by it as part of any Borrowing hereunder shall not relieve any other Lender of its obligation, if any,
hereunder to make any Loan on the date of such Borrowing, but no Lender shall be responsible for the
failure of any other Lender to make the L oan to be made by such other Lender on such date of Borrowing.

Section 2.05  Noteless Agresment; Evidence of Indebtedness.

(a) Each Lender shall maintain in accordance with its usual practice an account or accounts
evidencing theindebtedness of the Borrower to such Lender resulting from each L oan made by such Lender
from time to time, including the amounts of principal and interest payable and paid to such Lender from
time to time hereunder.
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(b) The Administrative Agent shall also maintain accounts in which it will record (i) the
amount of each Loan made hereunder, the Type thereof and the | nterest Period with respect thereto, (ii) the
amount of any principa or interest due and payable or to become due and payable from the Borrower to
each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder
from the Borrower and each Lender’s share thereof.

(c) The entries maintained in the accounts maintained pursuant to subsections (a) and (b)
above shall be prima facie evidence of the existence and amounts of the Obligations therein recorded;
provided, however, that the failure of the Administrative Agent or any Lender to maintain such accounts or
any error therein shall not in any manner affect the obligation of the Borrower to repay the Obligationsin
accordance with their terms.

(d) Any Lender may reguest that its Loans be evidenced by a Note. In such event, the
Borrower shall prepare, execute and deliver to such Lender a Note payable to the order of such Lender.
Thereafter, the L oans evidenced by such Note and interest thereon shall at al times (including after any
assignment pursuant to Section 9.06(c)) be represented by one or more Notes payable to the order of the
payee named therein or any assignee pursuant to Section 9.06(c), except to the extent that any such Lender
or assignee subsequently refurns any such Note for cancell ation and requests that such L oans once again be
evidenced as described in subsections (a) and (b) above.

Section2.06  |nterest Rates.
(a) Interest Rate Options. The Loans shal, at the option of the Borrower and except as

otherwise provided herein, be incurred and maintained as, or converted into, one or more Base Rate Loans
or Euro-Dollar Loans.

(b) Base Rate Loans. Each Loan which is made as, or converted into, a Base Rate L oan shall
bear interest on the outstanding principal amount thereof, for each day from the date such Loan is made as,
or converted into, a Base Rate Loan until it becomes due or is converted into a Loan of any other Type, at
arate per annum equa to the sum of the Base Rate for such day plus the Applicable Percentage for Base
Rate Loans for such day. Such interest shall, in each case, bepayable quarterly in arrears on each Quarterly
Date and on the Maturity Date and, with respect to the principal amount of any Base Rate L oan converted
to a Euro-Dollar Loan, on the date such Base Rate Loan is so converted. Any overdue principal of or
interest on any Base Rate Loan shall bear interest, payable on demand, for each day until paid at arate per
annum equal to the sum of 2% plus the rate otherwise applicable to Base Rate L oans for such day.

(c) Euro-Dollar Loans. Each Euro-Dollar Loan shall bear interest on the outstanding principal
amount thereof, for each day during the Interest Period gpplicable thereto, at a rate per annum equa to the
sum of the Adjusted London Interbank Offered Ratefor such Interest Period plusthe Applicable Percentage
for Euro-Dollar Loans for such day. Such interest shall be payable for each Interest Period on the last day
thereof and, if such Interest Period is longer than three months, at intervas of three months after the first
day thereof. Any overdue principal of or interest on any Euro-Dollar Loan shdl bear interest, payable on
demand, for each day until paid at arate per annum equal to the sum of 2% plus the sum of (A) the Adjusted
London Interbank Offered Rate applicable to such Loan at the date such payment was due plus (B) the
Applicable Percentage for Eurc-Dollar Loans for such day (or, if the circumstance described in Section 2.14
shall exist, at arate per annum equal to the sum of 2% plus the rate applicable to Base Rate L oans for such

day).

(d)  Method of Electing Interest Rates.
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(i) Subject to Section 2.06(a), the Loans included in each Borrowing shall bear
interest initially at the type of rate specified by the Borrower in the applicable Notice of Borrowing.
Thereafter, with respect to each Group of Loans, the Borrower shall have the option (A) to convert
al or any part of (y) so long as no Default is in existence on the date of conversion, outstanding
Base Rate Loans to Euro-Dallar Loans and (z) outstanding Euro-Dallar Loans to Base Rate Loans;
provided, in each case, that the amount so converted shall be equal to $10,000,000 or any larger
integral multiple of $1,000,000, or (B) upon the expiration of any Interest Period applicable to
outstanding Euro-Dallar Loans, so long as no Default isin existence on the date of continuation, to
continue al or any portion of such Loans, equal to $10,000,000 and any |arger integral multiple of
$1,000,000 in excess of that amount as Euro-Dollar Loans. The Interest Period of any Base Rate
L oan converted to a Euro-Dollar Loan pursuant to clause (A) above shall commence on the date of
such conversion. The succeeding Interest Period of any Euro-Dollar Loan continued pursuant to
clause (B) above shall commence on the last day of the Interest Period of the Loan so continued.
Euro-Dallar Loans may only be converted on the last day of the then current Interest Period
applicable thereto or on the date required pursuant to Section 2.18.

(ii) The Borrower shall deliver a written notice of each such conversion or
continuation (a “Notice of Conversion/Continuation™) to the Administrative Agent no |ater than
(A) 12:00 Noon (New Y ork City time) at least three (3) Business Days before the effective date of
the proposed conversion to, or continuation of, aEuro Dollar Loan and (B) 11:30 A.M. (New Y ork
City time) on the day of a conversion to a Base Rate Loan. A written Notice of
Conversion/Continuation shall be substantialy in theform of Exhibit A-2 attached hereto and shall
specify: (A) the Group of Loans (or portion thereof) to which such notice applies, (B) the proposed
conversion/continuation date (which shdl be a Business Day), (C) the aggregate amount of the
L oans being converted/continued, (D) an dection between the Base Rate and the Adjusted London
Interbank Offered Rate and (E) in the case of a conversion to, or a continuation of, Euro-Daollar
Loans, the requested Interest Period. Upon receipt of a Notice of Conversion/Continuation, the
Administrative Agent shall give each Lender prompt notice of the contents thereof and such
Lender’s pro rata share of all conversions and continuations requested therein. If no timely Natice
of Conversion/Continuation is delivered by the Borrower as to any Euro-Dollar Loan, and such
Loan is not repaid by the Borrower at the end of the applicable Interest Period, such Loan shall be
converted automatically to a Base Rate Loan on the last day of the then gpplicable Interest Period.

(e) Determination and Notice of Interest Rates. The Administrative Agent shall determine
each interest rate applicable to the Loans hereunder. The Administrative Agent shall give prompt notice to
the Borrower and the participating Lenders of each rate of interest so determined, and its determination
thereof shall be conclusive in the absence of manifest error. Any notice with respect to Euro-Dollar Loans
shall, without the necessity of the Administrative Agent so stating in such notice, be subject to adjustments
in the Applicable Percentage applicable to such Loans after the beginning of the Interest Period applicable
thereto. When during an Interest Period any event occurs that causes an adjustment in the Applicable
Percentage applicable to Loans to which such Interest Period is applicable, the Administrative Agent shall
give prompt notice to the Borrower and the Lenders of such event and the adjusted rate of interest so
determined for such Loans, and its determination thereof shall be conclusive in the absence of manifest
error.

Section 2.07 Reserved].

Section 2.08  Replacement of Lenders. |If (i) any Lender has demanded compensation or
indemnification pursuant to Sections 2.14, 2.15, 2.16 or 2.17, (ii) the obligation of any Lender to make
Euro-Dollar Loans has been suspended pursuant to Section 2.15 or (iii) any Lender is a Defaulting Lender
(each such Lender described in clauses (i), (ii) or (iii) being a “Retiring Lender™), the Borrower shall have
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the right, if no Default then exists, to replace such Lender with one or more Eligible Assignees (which may
be one or more of the Continuing Lenders) (each a “Replacement Lender” and, collectively, the
“Replacement Lenders”) reasonably acceptable to the Administrative Agent. The replacement of aRetiring
Lender pursuant to this Section 2.08 shall be effective on the tenth Business Day (the “Replacement Date™)
following the date of notice given by the Borrower of such replacement to the Retiring Lender and each
Continuing Lender through the Administrative Agent, subject to the satisfaction of the following
conditions:

(i) the Replacement Lender shall have satisfied the conditions to assignment and
assumption set forth in Section 9.06(c) (with al| fees payable pursuant to Section 9.06(c) to bepaid
by the Borrower) and, in connection therewith, the Replacement Lender(s) shall pay to the Retiring
L ender an amount egual in the aggregate to the sum of the principa of, and al accrued but unpaid
interest on, al outstanding Loans of the Retiring Lender; and

(i) the Borrower shall have paid to the Administrative Agent for the account of the
Retiring Lender an amount equa to al obligations owing to the Retiring Lender by the Borrower
pursuant to this Agreement and the other Loan Documents (other than those obligations of the
Borrower referred to in clause (i) above).

On the Replacement Date, each Replacement Lender that is a New Lender shall become a Lender
hereunder, and the Retiring Lender shall to constitute a Lender hereunder; provided, that the
provisions of Sections 2.12, 2.16, 2.17 and 9.03 of this Agreement shall continue to inure to the benefit of
aRetiring Lender with respect to any Loans made or any other actions taken by such Retiring Lender while
it was a Lender.

Upon payment by the Borrower to the Administrative Agent for the account of the Retiring Lender
of an amount equal to the sum of (i) the aggregate principa amount of al L oans owed to the Retiring Lender
and (ii) all accrued interest, fees and other amounts owing to the Retiring Lender hereunder, including,
without limitation, al amounts payable by the Borrower to the Retiring Lender under Sections 2.12, 2.16,
2.17 or 9.03, such Retiring Lender shall ceaseto constitute aL ender hereunder; provided, that theprovisions
of Sections 2.12, 2.16, 2.17 and 9.03 of this Agreement shall inure to the benefit of a Retiring Lender with
respect to any Loans made or any other actions taken by such Retiring Lender while it was a Lender.

Section 2.09  Repayment of L oans.

The Loans shal mature on the Maturity Date and the Borrower shall repay to the Administrative
Agent, for the ratable account of the Lenders on the Maturity Date, the aggregate principa amount of all
Loans made to the Borrower outstanding on such date (together with accrued interest thereon and fees in
respect thereof and all other amounts owed with respect to the Obligations hereunder).

Section 2.10 Optional Prepayments and Repayments.

(a) Prepayments of Loans. Subject to Section 2.12, the Borrower may (i) upon at least one (1)
Business Day’s notice to the Administrative Agent, prepay any Base Rate Borrowing or (ii) upon at least
three (3) Business Days” notice to the Administrative Agent, prepay any Euro-Dollar Borrowing, in each
case in whole at any time, or from time to time in part in amounts aggregating $10,000,000 or any larger
integral multiple of $1,000,000, by paying the principal amount to be prepaid together with accrued interest
thereon to the date of prepayment. Each such optiona prepayment shall be spplied to prepay ratably the
Loans of the several Lenders included in such Borrowing.
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(b) Noticeto Lenders. Upon receipt of anotice of prepayment pursuant to Section 2.10(a), the
Administrative Agent shall prompitly notify each Lender of the contentsthereof and of such Lender’s ratable
share (if any) of such prepayment, and such notice shall not thereafter be revocable by the Borrower.

Section 2.11  General Provisions as to Payments.

(a) Payments by the Borrower. The Borrower shall make each payment of principal of and
interest on the Loans and fees hereunder not later than 12:00 Noon (New Y ork City time) on the date when
due, without set-off, counterclaim or other deduction, in Federal or other funds immediately available in
New York City, to the Administrative Agent at its address referred to in Section 9.01. The Administrative
Agent will promptly distribute to each Lender its ratable share of each such payment received by the
Administrative Agent for the account of the Lenders. Whenever any payment of principal of or interest on
the Base Rate Loans or of fees shal be due on a day which is not a Business Day, the date for payment
thereof shall be extended to the next succeeding Business Day. Whenever any payment of principa of or
interest on the Euro-Dollar Loans shall be due on a day which is not a Business Day, the date for payment
thereof shal be extended to the next succeeding Business Day unless such Business Day falls in another
calendar month, in which case the date for payment thereof shall be the next preceding Business Day. If
the date for any payment of principal isextended by operation of law or otherwise, interest thereon shall be
payable for such extended time.

(b) Distributions by the Administrative Agent. Unless the Administrative Agent shall have
received notice from the Borrower prior to the date on which any payment is due to the L enders hereunder
that the Borrower will not make such payment in full, the Administrative Agent may assume that the
Borrower has made such payment in full to the Administrative Agent on such date, and the Administrative
Agent may, in reliance upon such assumption, cause to be distributed to each Lender on such due date an
amount equal to the amount then due such Lender. |f and to the extent that the Borrower shall not have so
made such payment, each Lender shall repay to the Administrative Agent forthwith on demand such amount
distributed to such Lender together with interest thereon, for each day from the date such amount is
distributed to such Lender until the date such Lender repays such amount to the Administrative Agent, at
the Federd Funds Rate.

Section 212  Funding Losses. |If the Borrower makes any payment of principal with respect to
any Euro-Dollar Loan pursuant to the terms and provisions of this Agreement (any conversion of a Euro-
Dollar Loan to a Base Rate Loan pursuant to Section 2.18 being treated as a payment of such Euro-Dollar
Loan on the date of conversion for purposes of this Section 2.12) on any day other than the last day of the
Interest Period gpplicable thereto, or the last day of an applicable period fixed pursuant to Section 2.06(c),
or if the Borrower fails to borrow, convert or prepay any Euro-Dollar Loan after notice has been given in
accordance with the provisions of this Agreement, or in the event of payment in respect of any Euro-Dollar
Loan other than on the last day of the Interest Period applicable thereto as a result of a request by the
Borrower pursuant to Section 2.08, the Borrower shall reimburse each Lender within fifteen (15) days after
demand for any resulting |loss or expense incurred by it (and by an existing Participant in the related Loan),
including, without limitation, any loss incurred in obtaining, liquidating or employing depasits from third
parties, but excluding loss of margin for the period after any such payment or failure to borrow or prepay;
provided, that such Lender shall have delivered to the Borrower a certificate as to the amount of such loss
or expense, which certificate shall be conclusive in the absence of manifest error.

Section 213  Computation of Interest and Fees. Interest on Loans based on the Prime Rate
hereunder shall be computed on the basis of ayear of 365 days (or 366 daysin alesp year) and paid for the
actual number of days elgpsed. All other interest and fees shall be computed on the basis of a year of 360
days and paid for the actual number of days elapsed (including the first day but excluding the last day).
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Section 2.14  Basis for Determining Interest Rate Inadequate, Unfair or Unavailable.

(a) Notwithstanding anything to the contrary in this Agreement or any other Loan Document,
if the Administrative Agent determines (which determination shal be conclusive absent manifest error)
that:

(i) deposits of a type and maturity appropriate to match fund Euro-Dollar
Borrowings are not available to the Administrative Agent in the relevant market, or

(i) the interest rate applicable to Euro-Dollar Borrowings for any requested
Interest Period is not ascertainable or available (including, without limitation, because the
applicable Reuters Screen (or on any successor or substifute page on such screen) is
unavailable) or does not adequately and fairly reflect the cost of making or maintaining
Euro-Dallar Borrowings,

then the Administrative Agent shall suspend the availability of Euro-Dollar Borrowings and require
any affected Euro-Dollar Borrowings to be repaid or converted to Base Rate Borrowings, subject
to the payment of any funding indemnification amounts required by Section 2.12.

(b) Notwithstanding the foregoing or anything to the contrary in this Agreement or any other
Loan Document, if (A) an Early Opt-in Election has occurred or (B) any one or more of the following (each,
a “Benchmark Transition Event™) has occurred:

(i) the circumstances set forth in Section 2.14{a)(ii) have arisen (including,
without limitation, a public statement or publication of information by the regulatory
supervisor for the administrator of LIBOR described in clause (ii) of this Section 2.14(b)
announcing that LIBOR is no longer representative) and such circumstances are unlikely
to be temporary;

(ii) ICE Benchmark Administration (or any Person that has taken over the
administration of LIBOR for deposits in Dollars that is acceptable to the Administrative
Agent) discontinues its administration and publication of LIBOR for depositsin Dollars;

(iii)  apublic statement or publication of information by or on behaf of the
administrator of LIBOR described in clause (ii) of this Section 2.14(b) announcing that
such administrator has ceased or will cease as of a specific date to provide LIBOR
(permanently or indefinitely); provided that, at the time of such statement or publication,
there is no successor administrator that is acceptable to the Administrative Agent that will
continue to provide LIBOR after such specified date; or

(iv) a public statement or publication of information by the regulatory
supervisor for the administrator of LIBOR described in clause (ii) of this Section 2.14(b),
the U.S. Federa Reserve System, an insolvency official with jurisdiction over such
administrator for LIBOR, a resolution authority with jurisdiction over such administrator
for LIBOR; or a court or an entity with similar insolvency or resolution authority over such
administrator for LIBOR, which states that such administrator of LIBOR has ceased or will
cease as of a gecific date to provide LIBOR (permanently or indefinitely); provided that,
at the time of such statement or publication, there is no successor administrator that is
acceptable to the Administrative Agent that will continue to provide LIBOR after such
specified date;
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then the Administrative Agent and the Borrower may amend this Agreement to replace the
Adjusted London Interbank Offered Rate with a Benchmark Replacement. Any such amendment
with respect to a Benchmark Transition Event will become effective on the date set forth in the
applicable amendment. Any such amendment with respect to an Early Opt-in Election will become
effective on the date that the Required Lenders have ddlivered to the Administrative Agent written
notice that such Required Lenders accept such amendment. No replacement of LIBOR with a
Benchmark Replacement pursuant to this Section 2.14(b) will occur prior to the date set forth in
the gpplicable amendment.

In connection with the implementation of a Benchmark Replacement, the Administrative
Agent will have the right to make Benchmark Replacement Conforming Changesfrom timeto time
and, notwithstanding anything to the contrary herein or in any other Loan Document, any
amendments implementing such Benchmark Replacement Conforming Changes will become
effective without any further action or consent of the Borrower .

The Administrative Agent will promptly notify the Borrower of (i) any occurrence of a
Benchmark Transition Event or an Early Opt-in Election, as applicable, and its related Benchmark
Replacement Date, (ii) the implementation of any Benchmark Replacement, (iii) the effectiveness
of any Benchmark Replacement Conforming Changes, and (iv) the commencement or conclusion
of any Benchmark Unavail ability Period. Any determination, decision or election that may be made
by the Administrative Agent pursuant to this Section 2.14(b), including any determination with
respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event,
circumstance or date and any decision to take or refrain from taking any action, will be conclusive
and binding absent manifest error and may be made in the Administrative Agent’s sole discretion
and without consent from the Borrower, except, in each case, as expressly required pursuant to this
Section 2.14(b).

Upon naotice to the Borrower by the Administrative Agent in accordance with Section 9.01
of the commencement of a Benchmark Unavailability Period and until a Benchmark Replacement
is determined in accordance with this Section 2.14(b), (y) any request pursuant to Section 2.06 that
requests the conversion of any Borrowing to, or continuation of any Borrowing as, a Euro-Dollar
Borrowing may be revoked by the Borrower and if not revoked shal be ineffective and any such
Borrowing shall be continued as or converted to, as the case may be, a Base Rate Borrowing, and
(z) if any request pursuant to Section 2.01 requests a Euro-Dollar Borrowing, such request may be
revoked by the Borrower and if not revoked such Borrowing shall be made as a Base Rate
Borrowing. During any Benchmark Unavailability Period, the component of Base Rate based upon
LIBOR will not be used in any determination of Base Rate.

Section2.15  |llegality. If, on or after the date of this Agreement, the adoption of any gpplicable
law, rule or regulation, or any change in any applicable law, rule or regulation, or any change in the
interpretation or administration thereof by any Governmental Authority, central bank or comparable agency
charged with the interpretation or administration thereof, or compliance by any Lender (or its Euro-Dollar
L ending Office) with any request or directive (whether or not having the force of law) of any such authority,
central bank or comparable agency shall make it unlawful or impossible for any Lender (or its Euro-Dollar
Lending Office) to make, maintain or fund its Euro-Dollar Loans and such Lender shall so notify the
Administrative Agent, the Administrative Agent shall forthwith give notice thereof to the other Lenders
and the Borrower, whereupon until such Lender notifies the Borrower and the Administrative Agent that
the circumstances giving rise to such suspension no longer exist, the obligation of such Lender to make
Eurco-Dollar Loans, or to convert outstanding Loans into Euro-Dollar Loans, shall be suspended. Before
giving any notice to the Administrative Agent pursuant to this Section, such Lender shall designate a
different Euro-Dollar Lending Officeif such designation will avoid the need for giving such natice and wil
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not, in the judgment of such Lender, be otherwise disadvantageous to such Lender. |f such noticeis given,
each Euro-Dollar Loan of such Lender then outstanding shall be converted to a Base Rate Loan either (a)
on the last day of the then current Interest Period applicable to such Euro-Dollar Loan if such Lender may
lawfully continue to maintain and fund such Loan to such day or (b) immediately if such Lender shall
determine that it may not lawfully continue to maintain and fund such Loan to such day.

Section 2.16  Increased Cost and Reduced Return.

(a) Increased Costs. If after the Effective Date, the adoption of any applicable law, rule or
regulation, or any change in any applicable law, rule or regulation, or any change in the interpretation or
administration thereof by any Governmental Authority, central bank or comparable agency charged with
the interpretation or administrati on thereof, or compliance by any Lender (or its Applicable Lending Office)
with any request or directive (whether or not having the force of law) of any such authority, central bank
or comparable agency shdl (i) impose, modify or deem applicable any reserve (including, without
limitation, any such requirement imposed by the Board of Governors of the Federal Reserve System),
specia deposit, insurance assessment or similar requirement against Loans participated in by, assets of,
deposits with or for the account of or credit extended by, any Lender (or its Applicable Lending Office),
(ii) subject any Lender to any tax of any kind whatsoever with respect to this Agreement, any participation
in any Loan made by it, or change the basis of taxation of payments to such Lender in respect thereof (other
than (A) Taxes, (B) Other Taxes, (C) theimposition of, or any change in the rate of, any taxes described in
clause (i)(a) and clauses (ii) through (iv) of the definition of Taxes in Section 2.17(a), (D) Connection
Income Taxes, and (E) Taxes attributable to a Lender’s failure to comply with Section 2.17(e)) or (iii)
impose on any Lender (or its Applicable Lending Office) or on the United States market for certificates of
depasit or the London interbank market any other condition affecting its Euro-Dollar Loans, Notes,
obligation to make Euro-Dollar Loans, and the result of any of the foregoing is to increase the cost to such
Lender (or its Applicable Lending Office) of making or maintaining any Euro-Dollar Loan, or to reduce
the amount of any sum received or receivable by such Lender (or its Applicable Lending Office) under this
Agreement or under its Notes with respect thereto, then, within fifteen (15) days after demand by such
Lender (with a copy to the Administrative Agent), the Borrower shall pay to such Lender such additional
amount or amounts, as determined by such Lender in good faith, as will compensate such Lender for such
increased cost or reduction, solely to the extent that any such additional amounts were incurred by the
Lender within ninety (90) days of such demand.

(b) Capital Adeguacy. If any Lender shall have determined that, after the Effective Date, the
adoption of any gpplicablelaw, rule or regulation regarding capital adequacy or liquidity, or any changein
any such law, rule or regulation, or any change in the interpretation or administration thereof by any
Governmental Authority, central bank or comparable agency charged with the interpretation or
administration thereof, or any request or directive regarding capita adequacy (whether or not having the
force of law) of any such authority, central bank or comparable agency, has or would have the effect of
reducing the rate of return on capital of such Lender (or any Person controlling such Lender) as a
consequence of such Lender’s obligations hereunder to a level below that which such Lender (or any Person
controlling such Lender) could have achieved but for such adoption, change, request or directive (taking
into consideration its policies with respect to capitd adequacy), then from time to time, within fifteen (15)
days after demand by such Lender (with a copy to the Administrative Agent), the Borrower shall pay to
such Lender such additional amount or amounts as will compensate such Lender (or any Person controlling
such Lender) for such reduction, solely to the extent that any such additional anounts were incurred by the
Lender within ninety (90) days of such demand.

(c) Notices. Each Lender will promptly notify the Borrower and the Administrative Agent of
any event of which it has knowledge, occurring after the Effective Date, that will entitle such Lender to
compensation pursuant to this Section and will designate a different Applicable Lending Office if such
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designation will avoid the need for, or reduce the amount of, such compensation and will not, in the
judgment of such Lender, be otherwise disadvantageous to such Lender. A certificate of any Lender
claiming compensation under this Section and setting forth in reasonable detail the additiona amount or
amountsto be paid to it hereunder shall be conclusive in the absence of manifest error. In determining such
amount, such Lender may use any reasonable averaging and attribution methods.

(d) Notwithstanding anything to the contrary herein, (x) the Dodd-Frank Wall Street Reform
and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in
connection therewith and (y) al requests, rules, guiddines or directives promulgated by the Bank for
International Settlements, the Basdl Committee on Banking Supervision (or any successor or similar
authority) or the United States or foreign regulatory authorities, in each case pursuant to Basdl 111, shall in
each case be deemed to be a “change in law™ under this Article Il regardless of the date enacted, adopted
or issued.

Section 2.17  Taxes.

(a) Payments Net of Certain Taxes. Any and all payments made by or on account of any Loan
Party to or for the account of any Lender or the Administrative Agent hereunder or under any other Loan
Document shall be made free and clear of and without deduction for any and all present or future taxes,
duties, levies, imposts, deductions, charges and withholdings and all liabilities with respect thereto,
excluding: (i) taxes imposed on or measured by the net income (including branch profits or similar taxes)
of, and gross receipts, franchise or similar taxes imposed on, the Administrative Agent or any Lender (a)
by the jurisdiction (or subdivision thereof) under the laws of which such Lender or Administrative Agent
isorganized or in which its principal officeislocated or, in the case of each Lender, in whichits Applicable
Lending Officeislocated or (b) that are Other Connection Taxes, (ii) in the case of each Lender, any United
States withholding tax imposed on such payments, but only to the extent that such Lender is subject to
United States withholding tax at the time such Lender first becomes a party to this Agreement or changes
its Applicable Lending Office (other than pursuant to an assignment request by any Loan Party under
Section 2.08), (iii) any backup withholding tax imposed by the United States (or any state or locality
thereof) on aL ender or Administrative Agent, and (iv) any taxesimposed by FATCA (al such nonexcluded
taxes, duties, levies, imposts, deductions, charges, withholdings and liabilities being hereinafter referred to
as “Taxes”). If any Loan Party shall be required by law to deduct any Taxes from or in respect of any sum
payable hereunder or under any other Loan Document to any Lender or the Administrative Agent, (i) the
sum payable shall be increased as necessary so that after making all such required deductions (including
deductions applicable to additional sums payable under this Section 2.17(a)) such Lender or the
Administrative Agent (as the case may be) receives an amount equal to the sum it would have received had
no such deductions been made, (ii) such Loan Party shall make such deductions, (iii) such Loan Party shall
pay the full amount deducted to the relevant taxation authority or other authority in accordance with
gpplicable law and (iv) such Loan Party shall furnish to the Administrative Agent, for delivery to such
Lender, the original or a certified copy of areceipt evidencing payment thereof.

(b) Other Taxes. In addition, each Loan Party agrees to pay any and al present or future stamp
or court or documentary taxes and any other excise or property taxes, or similar charges or levies, which
aise from any payment made pursuant to this Agreement, any Note or any other Loan Dacument or from
the execution, delivery, performance, registration or enforcement of, or otherwise with respect to, this
Agreement, any Note or any other Loan Document (collectively, “Other Taxes”).

(c) Indemnification. Each Loan Party agrees to jointly and severally indemnify each Lender
and the Administrative Agent for the full amount of Taxes and Other Taxes (including, without limitation,
any Taxes or Other Taxes imposed or asserted by any jurisdiction on amounts payable under this
Section 2.17(c)), whether or not correctly or legaly asserted, paid by such Lender or Agent (as the case
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may be) and any liability (including penalties, interest and expenses) arising therefrom or with respect
thereto as certified in good faith to the Borrower by each Lender or Agent seeking indemnification pursuant
to this Section 2.17(c). This indemnification shall be paid within 15 days after such Lender or Agent (as
the case may be) makes demand therefor.

(d) Refunds or Credits. If a Lender or the Administrative Agent receives a refund, credit or
other reduction from a taxation authority for any Taxes or Other Taxes for which it has been indemnified
by any Loan Party or with respect to which any Loan Party has paid additional amounts pursuant to this
Section 2.17, it shall within fifteen (15) days from the date of such receipt pay over the amount of such
refund, credit or other reduction to the Borrower (but only to the extent of indemnity payments made or
additional amounts paid by the Loan Parties under this Section 2.17 with respect to the Taxes or Other
Taxes giving rise to such refund, credit or other reduction), net of all reasonabl e out-of-pocket expenses of
such Lender or the Administrative Agent (as the case may be) and without interest (other than interest paid
by the rel evant taxation authority with respect to such refund, credit or other reduction); provided, however,
that each Loan Party agrees to repay, upon the request of such Lender or the Administrative Agent (as the
case may be), theamount paid over to the Borrower (pluspenalties, interest or other charges) to such Lender
or the Administrative Agent in the event such Lender or the Administrative Agent is required to repay such
refund or credit to such taxation authority.

(e) Tax Forms and Certificates. On or before the date it becomes a party to this Agreement,
from time to time thereafter if reasonably requested by the Borrower or the Administrative Agent, and at
any time it changes its Applicable Lending Office: (i) each Lender that is a “United States person” within
the meaning of Section 7701(a)(30) of the Internal Revenue Code shall ddliver to the Borrower and the
Administrative Agent two (2) properly completed and duly executed copies of Internal Revenue Service
Form W-9, or any successor form prescribed by the Internal Revenue Service, or such other documentation
or information prescribed by applicable |aw or reasonably requested by the Borrower or the Administrative
Agent, as the case may be, certifying that such Lender is a United States person and is entitled to an
exemption from United States backup withholding tax or information reporting requirements; and (ii) each
Lender that is not a “United States person” within the meaning of Section 7701(a)(30) of the Interna
Revenue Code (a “Non-U.S. Lender™) shall deliver to the Borrower and the Administrative Agent: (A) two
(2) properly completed and duly executed copies of Internal Revenue Service Form W-8BEN or W-8BEN-
E, or any successor form prescribed by the Internal Revenue Service, (x) certifying that such Non-U.S.
Lender is entitled to the benefits under an income tax treaty to which the United States is a party which
exemptsthe Non-U.S. Lender from United States withholding tax or reduces the rate of withholding tax on
payments of interest for the account of such Non-U.S. Lender and (y) with respect to any other gpplicable
payments under or entered into in connection with any Loan Document establishing an exemption from, or
reduction of, United States withholding tax pursuant to the “business profits” or “other income™ article of
such tax treaty; (B) two (2) properly completed and duly executed copies of Internal Revenue Service Form
W-8ECI, or any successor form prescribed by the Interna Revenue Service, certifying that the income
receiveble pursuant to this Agreement and the other Loan Documents is effectively connected with the
conduct of atrade or business in the United States; (C) in the case of a Non-U.S. Lender claiming the
benefits of the exemption for portfolio interest under Section 871(h) or Section 881(c) of the Interna
Revenue Code, two (2) properly completed and duly executed copies of Internal Revenue Service Form W-
8BEN or W-8BEN-E, or any successor form prescribed by the Interna Revenue Service, together with a
certificate substantially in the form of Exhibit E-1 to the effect that (x) such Non-U.S. Lender isnot (1) a
“bank” within the meaning of Section 881(c)(3)(A) of the Interna Revenue Code, (2) a “10-percent
shareholder” of any Loan Party within the meaning of Section 871(h)(3)(B) of the Internal Revenue Code,
or (3) a “controlled foreign corporation™ that is described in Section 881(c)(3)(C) of the Internal Revenue
Code (a “U.S. Tax Compliance Certificate™) and is related to any Loan Party within the meaning of
Section 864(d)(4) of the Internal Revenue Code and (y) theinterest payments in question are not effectively
connected with a U.S. trade or business conducted by such Non-U.S. Lender; or (D) to the extent the Non-
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U.S. Lender is not the beneficial owner, two (2) properly completed and duly executed copies of Internal
Revenue Service Form W-8IMY, or any successor form prescribed by the Internal Revenue Service,
accompanied by an Internal Revenue Service Form W-8ECI, W-8BEN, W-8BEN-E, W-9, and aU.S. Tax
Compliance Certificate substantialy in the form of Exhibit E-2 or E-3, from each beneficial owner, as
applicable; provided that if the Non-U.S. Lender is apartnership and one or more direct or indirect partners
of such Lender are claiming the portfolio interest exemption, such Non-U.S. Lender may provide a U.S.
Tax Compliance Certificate substantially in the form of Exhibit E-4 on behalf of each such direct or indirect
partner. If a payment made to a Lender under any Loan Document would be subject to U.S. Federal
withholding tax imposed by FATCA if such Lender fails to comply with the applicable reporting
requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Internd Revenue
Code, as applicable), such Lender shall deliver to the Borrower and the Administrative Agent at the time
or times prescribed by law and at such time or times reasonably requested by the Borrower or the
Administrative Agent such documentation prescribed by applicable law (including as prescribed by
Section 1471(b)(3)(C)(i) of the Internal Revenue Code) and such additional documentation reasonably
requested by the Borrower or the Administrative Agent as may be necessary for the Loan Parties and the
Administrative Agent to comply with their obligations under FATCA and to determine that such Lender
has complied with such Lender’s obligations under FATCA or to determine the amount to deduct and
withhold from such payment. Solely for purposes of this dause(e), “FATCA™ shall include any
amendments made to FATCA after the date of this Agreement. In addition, each Lender agrees that from
time to time after the Effective Date, when alapse in time or change in circumstances renders the previous
certification obsolete or inaccurate in any material respect, it will deliver to the Borrower and the
Administrative Agent two new accurate and complete signed originals of Internal Revenue Service Form
W-9, W-8BEN, W-8BEN-E, W-8ECI or W-8IMY or FATCA-related documentation described above, or
successor forms, as the case may be, and such other forms as may berequired in order to confirm or establish
the entitiement of such Lender to a continued exemption from or reduction in United States withholding
tax with respect to payments under this Agreement and any other Loan Document, or it shall immediately
notify the Borrower and the Administrative Agent of itsinability to deliver any such form or certificate.

(f) Exclusions. No Loan Party shal be required to indemnify any Non-U.S. Lender, or to pay
any additional amount to any Non-U.S. Lender, pursuant to Section 2.17(a), (b) or (c) in respect of Taxes
or Other Taxes to the extent that the obligation to indemnify or pay such additional amounts would not have
arisen but for the failure of such Non-U.S. Lender to comply with the provisions of subsection (&) above.

(9) Mitigation. If any Loan Party is required to pay additional amounts to or for the account
of any Lender pursuant to this Section 2.17, then such Lender will use reasonable efforts (which shall
include efforts to rebook the Loans held by such Lender to a new Applicable Lending Office, or through
another branch or affiliate of such Lender) to change the jurisdiction of its Applicable Lending Officeif, in
the goad faith judgment of such Lender, such efforts (i) will iminate or, if it is not possible to diminate,
reduce to the greatest extent possible any such additiona payment which may thereafter accrue and (ii) is
not otherwise disadvantageous, in the sole determination of such Lender, to such Lender. Any Lender
claming any indemnity payment or additional amounts payable pursuant to this Section shall use
reasonable efforts (consistent with legal and regulatory restrictions) to deliver to Borrower any certificate
or document reasonably requested in writing by the Borrower or to change the jurisdiction of its Applicable
Lending Office if the making of such afiling or change would avoid the need for or reduce the amount of
any such indemnity payment or additional amounts that may thereafter accrue and would not, in the sole
determination of such Lender, be otherwise disadvantageous to such Lender.

(h) Confidentiality. Nothing contained in this Section shall require any Lender or the
Administrative Agent to make available any of its tax returns (or any other information that it deems to be
confidentia or proprietary).
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Section 218  Base Rate L oans Substituted for Affected Euro-Dollar Loans. If (a) the obligation
of any Lender to make or maintain, or to convert outstanding Loans to, Euro-Dollar Loans has been
suspended pursuant to Section 2.15 or (b) any Lender has demanded compensation under Section 2.16(a)
with respect to its Euro-Dollar Loans and, in any such case, the Borrower shall, by at |east four Business
Days’ prior notice to such Lender through the Administrative Agent, have elected that the provisions of this
Section shall apply to such Lender, then, unless and until such Lender notifies the Borrower that the
circumstances giving rise to such suspension or demand for compensation no longer apply:

(i) dl Loans which would otherwise be made by such Lender as (or continued as or
converted into) Euro-Dollar Loans shall instead be Base Rate Loans (on which interest and
principal shall be payable contemporaneously with the related Euro-Dollar Loans of the other
Lenders); and

(i) after each of its Eurc-Dollar Loans has been repaid, al payments of principa that
would otherwise be gpplied to repay such Loans shall instead be gpplied to repay its Base Rate
Loans.

If such Lender notifies the Borrower that the circumstances giving rise to such natice no longer apply, the
principal amount of each such Base Rate Loan shall be converted into a Euro-Dollar Loan on the first day
of the next succeeding Interest Period applicable to the related Euro-Dollar Loans of the other Lenders.

ARTICLE 1l
[RESERVED]

ARTICLE IV
CONDITIONS

Section4.01  Conditions to Closing. The obligation of each Lender to make a Loan hereunder
is subject to the satisfaction of the following conditions:

(a) This Agreement. The Administrative Agent shall have received counterparts hereof signed
by each of the parties hereto (or, in the case of any party as to which an executed counterpart shall not have
been received, receipt by the Administrative Agent in form satisfactory to it of telegraphic, telex, facsimile
or other written confirmation from such party of execution of a counterpart hereof by such party) to be held
in escrow and to be delivered to the Borrower upon satisfaction of the other conditions set forth in this
Section 4.01.

(b) Notes. On or prior to the Effective Date, the Administrative Agent shall have received a
duly executed Note for the account of each Lender reguesting delivery of a Note pursuant to Section 2.05.

(c) Officers’ Certificate. The Administrative Agent shall have received a certificate dated the
Effective Date signed on behalf of each Loan Party by any Authorized Officer of such Loan Party stating
that (A) on the Effective Date and after giving effect to the Loans being made on the Effective Date, no
Default shall have occurred and be continuing, and (B) the representations and warranties of such Loan
Party contained in the Loan Documents are true and correct on and as of the Effective Date, except to the
extent that such representations and warranties specifically refer to an earlier date, in which case they were
true and correct as of such earlier date.

(d) Secretary’s Certificates. On the Effective Date, the Administrative Agent shal have
received (i) a certificate of the Secretary of State (or equivaent body) of the jurisdiction of incorporation
dated as of arecent date, as to the good standing of each Loan Party and (ii) a certificate of the Secretary
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or an Assistant Secretary of each Loan Party dated the Effective Date and certifying (A) that attached
thereto is atrue, correct and complete copy of (x) the articles of incorporation of such Loan Party certified
by the Secretary of State (or equivaent body) of the jurisdiction of incorporation of such Loan Party and
(y) the bylaws of such Loan Party, (B) as to the absence of dissolution or liquidation proceedings by or
against such Loan Party, (C) that attached thereto isatrue, correct and compl ete copy of resol utions adopted
by the board of directors of such Loan Party authorizing the execution, delivery and performance of the
Loan Documents to which such Loan Party is a party and each other document delivered in connection
herewith or therewith and that such resolutions have not been amended and are in full force and effect on
the date of such certificate and (D) as to the incumbency and specimen signatures of each officer of such
Loan Party executing the Loan Documents to which such Loan Party is a party or any other document
delivered in connection herewith or therewith.

(e) Opinions of Counsel. On the Effective Date, the Administrative Agent shall have received
from counsel to the Loan Parties, opinions addressed to the Administrative Agent and each Lender, dated
the Effective Date, substantidly in the form of Exhibit D hereto.

() Consents. All necessary governmental (domestic or foreign), regulatory and third party
approvas, if any, authorizing borrowings hereunder in connection with the transactions contemplated by
this Agreement and the other Loan Documents shall have been obtained and remain in full force and effect,
in each case without any action being taken by any competent authority which could restrain or prevent
such transaction or impose, in the reasonable judgment of the Administrative Agent, materialy adverse
conditions upon the consummation of such transactions.

(9) Payment of Fees. All costs, fees and expenses due to the Administrative Agent and the
Lenders accrued through the Effective Date shall have been paid in full.

(h) Counsel Fees. The Administrative Agent shall have received full payment from the
Borrower of the fees and expenses of Davis Polk & Wardwell LLP described in Section 9.03 which are
billed through the Effective Date and which have been invoiced one Business Day prior to the Effective
Date.

(i) Know Your Customer. The Administrative Agent and each Lender shall have received all
documentation and other information required by regulatory authorities under applicable “know your
customer” and anti-money laundering rules and regulations, including, without limitation, the Patriot Act,
as has been reasonably requested in writing.

() Notice of Borrowing. The Administrative Agent shal have received a Notice of Borrowing
as required by Section 2.03.

(k) No Default. Immediately before and after giving effect to the making of the Loans on the
Effective Date, no Default shall have occurred and be continuing.

() Representations and Warranties. The representations and warranties of the Loan Parties
contained in this Agreement and the other Loan Documents shall be true and correct on and as of the
Effective Date, except to the extent that such representations and warranties specifically refer to an earlier
date, in which case they were true and correct as of such earlier date.
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ARTICLEV
REPRESENTATIONS AND WARRANTIES

The Guarantor represents and warrants that, and as to the Borrower, the Borrower represents and
warrants that:

Section 5.01  Status. The Borrower is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware and has the corporate authority to execute and deliver this
Agreement and each other Loan Document to which it isaparty and perform its obligations hereunder and
thereunder. The Guarantor is acorporation duly organized, validly existing and in good standing under the
laws of the Commonwedlth of Pennsylvania and has the corporate authority to execute and deliver this
Agreement and each other Loan Document to which it is a party and perform its obligations hereunder and
thereunder.

Section 5.02  Authority; No Conflict. The execution, delivery and performance by each Loan
Party of this Agreement and each other Loan Document to which it is aparty have been duly authorized by
dl necessary corporate action and do not violate (i) any provision of law or regulation, or any decree, order,
writ or judgment, (ii) any provision of its articles of incorporation or bylaws, or (iii) result in the breach of
or congtitute a default under any indenture or other agreement or instrument to which such Loan Party isa
party.

Section 5.03  Legdlity; Etc. This Agreement and each other Loan Document (other than the
Notes) to which such Loan Party is aparty constitute the legal, valid and binding obligations of such Loan
Party, and the Notes, when executed and delivered in accordance with this Agreement, will constitute legal,
valid and binding obligations of the Borrower, in each case enforceable against the Borrower in accordance
with their terms except to the extent limited by (a) bankruptcy, insolvency, fraudulent conveyance or
reorganization laws or by other similar laws relating to or affecting the enforceability of creditors’ rights
generdly and by general equitable principles which may limit the right to obtain equitable remedies
regardless of whether enforcement is considered in a proceeding of law or equity or (b) any applicable
public policy on enforcesbility of provisions relating to contribution and indemnification.

Section 5.04  Financial Condition.

(a) Audited Financial Statements. The consolidated ba ance sheet of the Guarantor and its
Consolidated Subsidiaries as of December 31, 2019 and the rel ated consolidated statements of income and
cash flows for the fisca year then ended, reported on by Ernst & Young, LLP, copies of which have been
delivered to each of the Administrative Agent and the Lenders, fairly present, in conformity with GAAP,
the consolidated financial position of the Guarantor and its Consolidated Subsidiaries as of such date and
their consolidated results of operations and cash flows for such fiscal year.

(b)  [Intentionally Omitted].

(c) Material Adverse Change. Since December 31, 2019 there has been no change in the
business, assets, financia condition or operations of the Guarantor and its Consolidated Subsidiaries,
considered as awhole that would materially and adversely affect the Guarantor’s ability to perform any of
its obligations under this Agreement, the Notes or the other Loan Documents. Since December 31, 2019
there has been no change in the business, assets, financial condition or operations of the Borrower that
would materially and adversdly affect the Borrower’s ability to perform any of its obligations under this
Agreement, the Notes or the other Loan Documents.
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Section 505 Litigation. Except as disclosed in or contemplated by the financia statements
referenced in Section 5.04(a) above, or any subsequent report of the Guarantor filed with the SEC on a
Form 10-K, 10-Q or 8-K Report or otherwise furnished in writing to the Administrative Agent and each
Lender, no litigation, arbitration or administrative proceeding against the Guarantor or any of its
Subsidiaries is pending or, to the Guarantor’s knowledge, threatened, which would reasonably be expected
to materially and adversely affect the ability of any Loan Party to perform any of its obligations under this
Agreement, the Notes or the other Loan Documents. There is no litigation, arbitration or administrative
proceeding pending or, to the knowledge of any Loan Party, threatened which questions the validity of this
Agreement or the other Loan Documents to which it is a party.

Section5.06 No Violation. No part of the proceeds of the borrowings by hereunder will be
used, directly or indirectly by the Borrower for the purpose of purchasing or carrying any “margin stock™
within the meaning of Regulation U of the Board of Governors of the Federa Reserve System, or for any
other purpose which violates, or which conflicts with, the provisions of Regulations U or X of said Board
of Governors. The Borrower is not engaged principally, or as one of itsimportant activities, in the business
of extending credit for the purpose of purchasing or carrying any such “margin stock™.

Section 5.07 ERISA. Each member of the ERISA Group has fulfilled its obligations under the
minimum funding standards of ERISA and the Internal Revenue Code with respect to each Material Plan
and is in compliance in al materia respects with the presently applicable provisions of ERISA and the
Internal Revenue Code with respect to each Material Plan. No member of the ERISA Group has (i) sought
awaiver of the minimum funding standard under Section 412 of the Interna Revenue Code in respect of
any Materid Plan, (ii) failed to make any contribution or payment to any Materia Plan, or made any
amendment to any Material Plan, which has resulted or could result in the imposition of a Lien or the
posting of abond or other security under ERISA or the Internal Revenue Code or (iii) incurred any material
liability under Title IV of ERISA other than aliability to the PBGC for premiums under Section 4007 of
ERISA.

Section 5,08  Governmental Approvals. No authorization, consent or approval from any
Governmental Authority is required for the execution, delivery and performance by any Loan Party of this
Agreement, the Notes and the other Loan Documents to which it is a party and except such authorizations,
consents and gpprovas as shall have been obtained prior to the Effective Date and shall be in full force and
effect.

Section 5.09  Investment Company Act. Neither the Borrower nor the Guarantor is an
“investment company” within the meaning of the Investment Company Act of 1940, as amended, or
required to register as an investment company under such Act.

Section 5.10  Tax Returns and Payments. Each Loan Party has filed or caused to be filed all
Federa, state, local and foreign income tax returns required to have been filed by it and has paid or caused
to be paid al income taxes shown to be due on such returns except income taxes that are being contested
in good faith by appropriate proceedings and for which such Loan Party shall have set aside on its books
appropriate reserves with respect thereto in accordance with GAAP or that would not reasonably be
expected to have a Material Adverse Effect.

Section 5.11 Compliance with Laws.

(a) To the knowledge of the Guarantor, the Guarantor and its Material Subsidiaries are in
compliance with al gpplicable laws, regulations and orders of any Governmenta Authority, domestic or
foreign, in respect of the conduct of their respective businesses and the ownership of their respective
property (including, without limitation, compliance with al gpplicable ERISA and Environmenta Laws
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and the requirements of any permits issued under such Environmenta Laws), except to the extent (i) such
compliance is being contested in good faith by gppropriate proceedings or (ii) non-compliance would not
reasonably be expected to materially and adversely affect the ability of the Loan Parties to perform any of
their respective obligations under this Agreement, the Notes or any other Loan Document to which they are
aparty.

(b) To the knowledge of the Borrower, the Borrower isin compliance with al applicable laws,
regul ations and orders of any Governmental Authority, domestic or foreign, in respect of the conduct of its
business, except to the extent (i) such compliance is being contested in good faith by appropriate
proceedings or (ii) non-compliance would not reasonably be expected to materially and adversely affect the
ability of the Borrower to perform any of its obligations under this Agreement, the Notes or any other Loan
Document to which it is a party.

Section 5,12 No Default. No Default has occurred and is continuing.

Section 5.13  Environmental Matters.

(a) Except (x) asdisclosed in or contemplated by thefinancia statements referencedin Section
5.04(a) above, or in any subsequent report of the Guarantor filed with the SEC on a Form 10-K, 10-Q or 8-
K Report, or otherwise furnished in writing to the Administrative Agent and each Lender, or (y) to the
extent that the liabilities of the Guarantor and its Subsidiaries, taken as a whole, that relate to or could
reasonably be expected to result from the matters referred to in clauses (i) through (iii) below of this
Section 5.13(a), inclusive, would not reasonably be expected to result in a Material Adverse Effect:

(i) no notice, notification, citation, summons, complaint or order has been received
by the Guarantor or any of its Subsidiaries, no penaty has been assessed nor is any investigation
or review pending or, to the Guarantor’s or any of its Subsidiaries’ knowledge, threatened by any
governmenta or other entity with respect to any (A) aleged violation by or liability of the
Guarantor or any of its Subsidiaries of or under any Environmental Law, (B) dleged failure by the
Guarantor or any of its Subsidiaries to have any environmental permit, certificate, license, approval,
registration or authorization required in connection with the conduct of its business or (C)
generation, storage, treatment, disposal, transportation or release of Hazardous Substances;

(i) to the Guarantor’s or any of its Subsidiaries’ knowledge, no Hazardous Substance
has been released (and no written notification of such release has been filed) (whether or not in a
reportable or threshold planning quantity) at, in, from, on or under any property now or previously
owned, |eased or operated by the Guarantor or any of its Subsidiaries; and

(iii)  noproperty now or previously owned, leased or operated by the Guarantor or any
of its Subsidiaries or, to the Guarantor’s or any of its Subsidiaries’ knowledge, any property to
which the Guarantor or any of its Subsidiaries has, directly or indirectly, transported or arranged
for the transportation of any Hazardous Substances, is listed or, to the Guarantor’s or any of its
Subsidiaries” knowledge, proposed for listing, on the National Priorities List promulgated pursuant
to the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended (“CERCLA™), on CERCLIS (as defined in CERCLA) or on any similar federal, state or
foreign list of sites requiring investigation or clean-up.

(b) Except as disclosed in or contemplated by the financial statements referenced in Section
5.04(a) above, or in any subsequent report of the Guarantor filed with the SEC on aForm 10-K, 10-Q or 8-
K Report, or otherwisefurnished in writing to the Administrative Agent and each Lender, to the Guarantor’s
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knowledge, there are no Environmental Liabilities that have resulted or could reasonably be expected to
result in a Material Adverse Effect.

(c) For purposes of this Section 5.13, the terms “‘the Guarantor” and “Subsidiary™ shall include
any business or business entity (including a corporation) which is a predecessor, in whole or in part, of the
Guarantor or any of its Subsidiaries from the time such business or business entity became a Subsidiary of
the Guarantor.

Section 5,14  Material Subsidiaries and Ownership.

(a) As of the Effective Date, (i) Schedule 5.14 states the name of each of the Guarantor’s
Materia Subsidiaries and itsjurisdiction or jurisdictions of organization or incorporation, as applicable, (ii)
except as disclosed in Schedule 5.14, each such Subsidiary isaWholly Owned Subsidiary of the Guarantor,
and (iii) cach of the Guarantor’s Material Subsidiaries is in good standing in the jurisdiction or jurisdictions
of its organization or incorporation, as gpplicable, and has al corporate or other organizational powers to
carry on its businesses except where failure to do so would not reasonably be expected to have a Material
Adverse Effect.

(b) Each of the Guarantor’s Material Subsidiariesisduly organized or incorporated and validly
existing under the laws of the jurisdiction or jurisdictions of its organization or incorporation, as gpplicable.

Section 515 OFAC. None of the Borrower, the Guarantor any Subsidiary of the Guarantor,
nor, to the knowledge of the Guarantor or the Borrower, any director, officer, or Affiliate of the Borrower,
the Guarantor or any of its Subsidiaries: (i) is a Sanctioned Person, (ii) has more than 10% of its assetsin
Sanctioned Persons or in Sanctioned Countries, or (iii) derives more than 10% of its operating income from
investments in, or transactions with Sanctioned Persons or Sanctioned Countries. The proceeds of any
Loan will not be used, directly or indirectly, to fund any activities or business of or with any Sanctioned
Person, or in any Sanctioned Country.

Section 5.16  Anti-Corruption. None of the Borrower, the Guarantor or any of its Subsidiaries
nor, to the knowledge of the Borrower or the Guarantor, any director, officer, agent, employee or other
person acting on behaf of the Borrower or the Guarantor or any of its Subsidiaries is aware of or has taken
any action, directly or indirectly, that would result in a violation by such persons of the Foreign Corrupt
Practices Act of 1977, as amended, and the rules and regulations thereunder (the “FCPA™) or any other
applicable anti-corruption law; and the Loan Parties have instituted and maintain palicies and procedures
designed to ensure continued compliance therewith. Na part of the proceeds of the Loans will be used,
directly or indirectly, for any payments to any governmental officia or employee, politica party, official
of apolitical party, candidate for political office, or anyone else acting in an official capacity in violation
of the FCPA or any other applicable anti-corruption law.

ARTICLE VI
COVENANTS

Each Loan Party agrees that so long as any Lender has any Commitment hereunder or any amount
payable hereunder or under any Note or other Loan Document remains unpaid:

Section 6.01  Information. The Loan Parties will deliver or cause to be delivered to each of the
Lenders (it being understood that the posting of the information required in clauses (a), (b) and (f) of this
Section 6.01 on the Borrower’s website or the Guarantor’s website (http://www.pplweb.com) or making
such information available on Intralinks, SyndTrak (or similar service) shall be deemed to be effective
delivery to the Lenders):
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(a) Annual Financia Statements. Promptly when available and in any event within ten (10)
days after the date such information is required to be delivered to the SEC (or, if the Guarantor is not a
Public Reparting Company, within one hundred and five (105) days after the end of each fiscal year of the
Guarantor), a consolidated balance sheet of the Guarantor and its Consolidated Subsidiaries as of the end
of such fisca year and the related consolidated statements of income and cash flows for such fiscal year
and accompanied by an opinion thereon by independent public accountants of recognized national standing,
which opinion shall state that such consolidated financial statements present fairly the consolidated
financia position of the Guarantor and its Consolidated Subsidiaries as of the date of such financia
statements and the results of their operations for the period covered by such financia statements in
conformity with GAAP applied on a consistent basis.

(b) Quarterly Financial Statements. Promptly when available and in any event within ten (10)
days after the date such information is required to be delivered to the SEC (or, if the Guarantor is not a
Public Reporting Company, within sixty (60) days after the end of each quarterly fisca period in each fisca
year of the Guarantor (other than the last quarterly fiscal period of the Guarantor)), a consolidated balance
sheet of the Guarantor and its Consolidated Subsidiaries as of the end of such quarter and the related
consolidated statements of income and cash flows for such fiscal quarter, all certified (subject to normal
year-end audit adjustments) as to fairness of presentation, GAAP and consistency by any Authorized
Officer of the Guarantor.

(c) Officer’s Certificate. Simultaneously with the delivery of each set of financia statements
referred to in subsections (a) and (b) above, a certificate of any Authorized Officer of the Guarantor, (i)
setting forth in reasonable detail the cd culations required to establish compliance with the requirements of
Section 6.09 on the date of such financial statements and (ii) stating whether there exists on the date of such
certificate any Default and, if any Default then exists, setting forth the details thereof and the action which
the applicable Loan Party is taking or proposes to take with respect thereto.

(d) Default. Forthwith upon acquiring knowledge of the occurrence of any (i) Default or
(i) Event of Default, in either case acertificate of an Authorized Officer of the applicable L oan Party setting
forth the detail s thereof and the action which the applicable Loan Party is taking or proposes to take with
respect thereto.

(e) Change in Borrower’s Ratings. Promptly, upon any Authorized Officer obtaining
knowledge of any change in a Borrower’s Rating, a notice of such Borrower’s Rating in effect after giving
effect to such change.

(f) Securities Laws Filing. To the extent the Guarantor or the Barrower is a Public Reporting
Company, promptly when available and in any event within ten (10) days after the date such information
is required to be delivered to the SEC, a copy of any Form 10-K Report to the SEC and a copy of any Form
10-Q Report to the SEC, and promptly upon the filing thereof, any other filings with the SEC.

() ERISA Matters. If and when any member of the ERISA Group: (i) gives or isrequired to
give notice to the PBGC of any “reportable event” (as defined in Section 4043 of ERISA) with respect to
any Material Plan which might constitute grounds for a termination of such Plan under Title |V of ERISA,
or knows that the plan administrator of any Material Plan has given or isrequired to give notice of any such
reportable event, a copy of the notice of such reportable event given or required to be given to the PBGC;
(ii) receives, with respect to any Materia Plan that is a Multiemployer Plan, notice of any complete or
patial withdrawd liability under Title IV of ERISA, or notice that any Multiemployer Plan is in
reorganization, is insolvent or has been terminated, a copy of such notice; (iii) receives notice from the
PBGC under Title |V of ERISA of an intent to terminate, impose materid liability (other than for premiums
under Section 4007 of ERISA) in respect of, or appoint atrustee to administer any Material Plan, a copy of
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such notice; (iv) applies for a waiver of the minimum funding standard under Section 412 of the Internal
Revenue Code with respect to a Materia Plan, a copy of such application; (v) gives notice of intent to
terminate any Plan under Section 4041(c) of ERISA, a copy of such notice and other information filed with
the PBGC; (vi) gives notice of withdrawal from any Plan pursuant to Section 4063 of ERISA, a copy of
such natice; or (vii) failsto make any payment or contribution to any Plan or makes any amendment to any
Plan which has resulted or could result in theimposition of aLien or the posting of a bond or other security,
a copy of such natice, and in each case a certificate of the chief accounting officer or controller of the
Borrower setting forth details as to such occurrence and action, if any, which the Borrower or gpplicable
member of the ERISA Group is required or proposes to take.

(h) Other Information. From time to time such additional financid or other information
regarding the financia condition, results of operations, properties, assets or business of the Guarantor or
any of its Subsidiaries as any Lender may reasonably request, and to the extent such Loan Party is a “legal
entity customer” under the Beneficial Ownership Regulation, such certifications as to its beneficial
ownership as any Lender shall reasonably request to enable such Lender to comply with the Beneficia
Ownership Regulation.

Each Loan Party hereby acknowledges that (a) the Administrative Agent will make available to the
L enders materials and/or information pravided by or on behalf of the L oan Parties hereunder (collectively,
“Borrower Materials”) by posting the Borrower Materials on Intralinks, SyndTrak or ancther similar
electronic system (the “Platform™) and (b) certain of the Lenders may be “public-side™ Lenders (i.e.,
Lenders that do not wish to receive material non-public information with respect to the Loan Parties or their
respective securities) (each, a “Public Lender™). Fach Loan Party hercby agrees that it will use
commercially reasonable efforts to identify that portion of the Borrower Materials that may be distributed
to the Public Lenders and that (w) all such Borrower Materids shall be clearly and conspicuously marked
“PUBLIC™ which, at a minimum, shall mean that the word “PUBLIC” shall appear prominently on the first
page thereof; (x) by marking Borrower Materials “PUBLIC,” the Borrower shall be deemed to have
authorized the Administrative Agent and the Lenders to treat such Borrower Materials as not containing
any material non-publicinformation (athough it may be sensitive and proprietary) with respect to any Loan
Party or its securities for purposes of United States Federa and state securities laws (provided, however,
that to the extent such Borrower Materials constitute Information (as defined below), they shall be treated
as set forth in Section 9.12); (y) all Borrower Materials marked “PUBLIC™ are permitted to be made
available through a portion of the Platform designated “Public Investor;” and (z) the Administrative Agent
shall be entitled to treat any Borrower Materials that are not marked “PUBLIC™ as being suitable only for
posting (subject to Section9.12) on a portion of the Platform not designated “Public Investor.”
“Information™ means all information received from the Guarantor or any of its Subsidiaries relating to the
Guarantor or any of its Subsidiaries or any of their respective businesses, other than any such information
that is available to the Administrative Agent or any Lender on a nonconfidentia basis prior to disclosure
by the Guarantor or any of its Subsidiaries; provided that, in the case of information received from the
Guarantor or any of its Subsidiaries after the Effective Date, such information is clearly identified at the
time of delivery as confidential. Any Person required to maintain the confidentiality of Information as
provided in this Section shall be considered to have complied with its obligation to do so if such Person has
exercised the same degree of care to maintain the confidentidity of such Information as such Person would
accord to its own confidential information.

Section 6.02 Maintenance of Insurance. Each Loan Party will maintain, or cause to be
maintained, insurance with financialy sound (determined in the reasonable judgment of the Borrower) and
responsible companies in such amounts (and with such risk retentions) and against such risks asisusually
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carried by owners of similar businesses and properties in the same general areas in which such Loan Party
operates.

Section 6.03 Conduct of Business and Maintenance of Existence. Each Loan Party will
(a) continue to engage in businesses of the same generd type as now conducted by such Loan Party and, in
the case of the Guarantor, its Subsidiaries and businesses related thereto or arising out of such businesses,
except to the extent that the failure to maintain any existing business would not have a Material Adverse
Effect and (b) except as otherwise permitted in Section 6.07, preserve, renew and keep in full force and
effect, and will cause each of its Subsidiaries to preserve, renew and keep in full force and effect, their
respective corporate (or other entity) existence and their respective rights, privileges and franchises
necessary or material to the normal conduct of business, except, in each case, where the falure to do so
could not reasonably be expected to have aMaterial Adverse Effect.

Section 6.04 Compliance with Laws, Etc. Each Loan Party will comply with al gpplicable
laws, regulations and orders of any Governmenta Authority, domestic or foreign, in respect of the conduct
of its business and the ownership of its property (including, without limitation, compliance with all
applicable ERISA and Environmental Laws and the requirements of any permits issued under such
Environmental Laws), except to the extent (a) such compliance is being contested in good faith by
appropriate proceedings or (b) noncompliance could not reasonably be expected to have aMaterid Adverse
Effect.

Section 6.05 Books and Records. Each Loan Party (a) will keep, and, in the case of the
Guarantor, will cause each of its Subsidiaries to keep, proper books of record and account in conformity
with GAAP and (b) will permit representatives of the Administrative Agent and each of the Lendersto visit
and ingpect any of their respective properties, to examine and make copies from any of their respective
books and records and to discuss their respective affairs, finances and accounts with their officers, any
employees and i ndependent public accountants, al at such reasonable times and as often as may reasonably
be desired; provided, that, the rights created in this Section 6.05 to “visit”, “inspect”, “discuss™ and copy
shall not extend to any matters which such Loan Party deems, in good faith, to be confidential, unless the
Administrative Agent and any such Lender agree in writing to keep such matters confidential .

Section 6.06  Use of Proceeds. The proceeds of the Loans made under this Agreement will be
used by the Borrower for general corporate purposes of the Borrower and its Affiliates, including for
working capita purposes and for making investments in or loans to the Guarantor and Affiliates of the Loan
Parties. No such use of the proceeds for genera corporate purposes will be, directly or indirectly, for the
purpose, whether immediate, incidental or ultimate, of buying or carrying any Margin Stock within the
meaning of Regulation U. The proceeds of any Loan will not be used, directly or indirectly, to fund any
activities or business of or with any Sanctioned Person, or in any Sanctioned Country.

Section 6.07  Merger or Consolidation. No Loan Party will merge with or into or consolidate
with or into any other corporation or entity, unless (a) immediately after giving effect thereto, no event shall
occur and be continuing which constitutes a Default, (b) the surviving or resulting Person, as the case may
be, assumes and agrees in writing to pay and perform all of the obligations of such Loan Party under this
Agreement, (c) in the case of the Guarantor, substantially all of the consolidated assets and consolidated
revenues of the surviving or resulting Person, as the case may be, are anticipated to come from the utility
or energy businesses and (d) in the case of the Borrower, the senior unsecured long-term debt ratings
(without giving effect to any third party credit enhancement except for a guaranty of the Guarantor or a
permitted successor) from both Rating Agencies of the surviving or resulting Person, as the case may be,
immediately following the merger or consolidation is equal to or greater than the Borrower’s Ratings from
both Rating Agencies immediately preceding the announcement of such consolidation or merger.
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Section 6.08  Asset Sales. Except for the sdle of assets required to be sold to conform with
governmenta requirements, the Guarantor and its Material Subsidiaries shall not consummate any Asset
Sdle, if the aggregate net book value of al such Asset Sales consummated during the four calendar quarters
immediately preceding any date of determination would exceed 25% of the tota assets of the Guarantor
and its Consolidated Subsidiaries as of the beginning of the Guarantor’s most recently ended full fiscal
quarter; provided, however, that any such Asset Sale will be disregarded for purposes of the 25% limitation
specified above: (a) if any such Asset Sde is in the ordinary course of business of the Guarantor and its
Subsidia